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IUC-PG Memorandum of Terms 
OfficeMax 

RFP#: UN09-060 
Miscellaneous Office Supplies 

 
 
Summary 
The intent of this Memorandum of Terms is to provide a framework for establishing terms 
and conditions to govern the relationship between OfficeMax and each individual IUC-PG 
participating  member  (“Member(s)”).    This  document  is  intended  to  achieve  a  mutual  
understanding between both parties, and facilitate final contract agreement between 
OfficeMax and the Members; it is not a legal document.  This MOT continues the 
commitment of both parties to form a long-term partnership. 
 

1. Joint Collaboration -  
 
1.1.  After an RFP selection process by the Inter University Council 

Purchasing Group (IUC-PG) , OfficeMax  and the IUC-PG are entering 
into this Memorandum of Terms, which provides the framework of a 
contract for the purchase by IUC-PG and its Members of various office 
supplies,  copy  paper,  toner  and  equipment  (the  “Products”)  and  other  
applicable services from OfficeMax.  
 

1.2. OfficeMax desires to extend the same terms, covenants and conditions 
available to IUC-PG under this Memorandum of Terms and the IUC-PG 
Program (described below) to other entities which, in their discretion, 
desire to make purchases from OfficeMax under the IUC-PC Program.     
 

1.3. IUC-PG and OfficeMax, recognizing the benefits and savings that 
extended purchasing programs can offer to entities and through them, 
desires to make the IUC-PG Program available to and to enable entities 
to purchase products under the same terms, covenants, conditions, and 
pricing as the IUC-PG, subject to mutual agreement of the Member and 
OfficeMax as well as any applicable laws, regulations and ordinances of 
the State of purchase;  
 

1.4. E&I - OfficeMax’s  partnership  with  E&I  extends  certain  benefits  as  set  
forth herein for E&I member schools in good standing that participate in 
E&I contracts.  This customized program is being offered to IUC-PG 
Members  as  an  enhancement  to  OfficeMax’s  E&I  program  with  the  
permission of E&I; however, a member of IUC-PG does not have to be a 
member of E&I to participate in the IUC-PG program offered hereunder.   

  
1.5. The IUC-PG shall have no liability for any costs or damages arising from 

any dispute between OfficeMax and a Member regarding the terms and 
conditions of this Memorandum of Terms and/or any additional terms or 
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conditions between them and/or costs or damages incurred by other 
participating Members.  
 

1.6. OfficeMax and the IUC-PG may extend the IUC-PG Program to non-
government, non- educational institutions and non-tax payer supported 
entities as long as both OfficeMax and the IUC-PG consent. 

 
2. IUC-PG Program– OfficeMax shall offer the pricing and benefits quoted under 

the IUC-PG RFP process (the  “IUC-PG  Program”)  to  Members  for  a  period  of  
three (3) years after the effective date of this MOT with an option to extend for 
up to three (3) additional years, one year at a time, subject to the mutual 
agreement of IUC-PG and OfficeMax.  The IUC-PG reserves the right to 
extend the resultant IUC-PG Program ninety (90) days beyond the normal 
expiration date if the IUCPG determines it to be in their best interest and 
OfficeMax agrees to the extension. 

 
3. Effective Date of this MOT - December 15, 2009 
 
4. Term - The contract term of each Member agreement will commence on the 

date of execution and will remain in effect for a period no longer than the term 
of the IUC-PG price program and any extension, as mutually agreed upon 
between OfficeMax and the Member.    

  
5. Termination - Consistent failure by OfficeMax to meet the terms and 

conditions of this MOT or a Member agreement, including, but not limited to 
delivery, required service levels, quality, and invoice accuracies, will 
constitute a default of the agreement by OfficeMax.  In the event that said 
default continues for a period of thirty (30) days after the vendor receipt of 
notice-of-default from the Member or IUC-PG, the Member or IUC-PG as 
applicable shall have the right to immediately terminate the agreement.  
Termination  shall  in  no  way  limit    the  Member’s  rights  to  recover  damages  
that  occur  as  a  result  of  the  vendor’s  breach.  In addition, either party may 
cancel this MOT or a resultant agreement, for any reason, after sixty (60) 
days from the effective date of the MOT or an agreement by giving the other 
party sixty (60) days prior written notice of intent. 
 

6. IUC-PG Administrative Fee -  
 
6.1.  Administrative Fee of .05% (1/2%) paid to the IUC-PG for total net sales 

volume of all Members minus credits. 
6.2. Tracked and paid quarterly 
6.3. Sales Report(s) will be provided to the IUC-PG reflecting each individual 

Member’s  sales  volume. 
6.4. Administrative Fee paid quarterly within 45 days after the end of the 

quarter.   
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6.5. If a member elects to discontinue participation in the IUC-PG Program 
they will provide written notice to both the IUC-PG and OfficeMax, which 
will eliminate the administration fee paid by OfficeMax to the IUC-PG for 
that particular Member.   Should the IUC-PG or OfficeMax terminate their 
relationship and the IUC-PG Program as outlined under this MOT, 
OfficeMax will have no further obligation to pay any Administration Fees 
other than those Fees earned prior to the date of termination.   

6.6. Net  Sales  is  defined  as  Members’  total  Product  purchases  in  the  U.S.  net  
of credits, returns, taxes, unpaid invoices, collections, non-catalog 
furniture including but not limited to OM Workspace furniture, non-stocked 
technology items, OfficeMax ImPress services, Retail Connect Purchases 
and freight and delivery charges. 
 

7. Right to Audit.  OfficeMax hereby grants each Member access to certain 
records directly relating to the charges paid by such Member for Products and 
services.  The Member will have the right, after giving OfficeMax at least 10 
days’  prior  written  notice,  to  review  certain  records  directly  relating  to  the  
charges paid for the Products and Services.   The Member shall bear all costs 
associated with the audit.  The Member may exercise this right only once in 
any calendar year and the Member shall agree to limit the duration of the 
review to the previous 18 months of records.  If any audit discloses an 
overcharge or an undercharge by OfficeMax, the party receiving the benefit of 
the mistake shall promptly reimburse the other party.  The review must be 
conducted during normal business hours and in a manner that does not 
disrupt  OfficeMax’s  business  operations.  The  Member  must  agree  to  keep  
information disclosed in the course of the review confidential from all third 
parties,  except  for  any  third  party  participating  in  the  review  with  OfficeMax’s  
consent, subject to any open records laws applicable to IUC-PG or Member.  
OfficeMax may permit mutually acceptable outside independent auditors to 
audit  OfficeMax’s  records  on  behalf  of  the  Member.    Prior  to  performing  an  
audit, the outside auditors shall execute a written confidentiality agreement 
acceptable to OfficeMax in which the auditor agrees to keep in strict 
confidence and not to use or disclose to any third party any pricing, volume or 
other information obtained by the auditor in the course of the audit.  
Notwithstanding the foregoing, OfficeMax agrees to cooperate with all 
reasonable audit requests in furtherance of a government sponsored audit 
without any restrictions as to scope or duration.   
 

8. Account Representation - OfficeMax shall provide, at its expense, account 
representatives, as well as customer service personnel to adequately 
accommodate order entry, order inquiries, and the handling of other order-
related issues with the Member. 
 

9. Returns Policy - 
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9.1. Standard policy is that product can be returned up to thirty (30) days as 
long as the product is in resalable condition. After (30) days OfficeMax 
will accept returns on a case by case basis depending on the time frame 
and product.  
 

9.2. Any returned item under $20 will be credited and OfficeMax may elect not 
to pick up the item. 
 

9.3. OfficeMax will not charge a restocking fee for catalog items. 
 

9.4. Unique or special items that are ordered by OfficeMax on behalf of a 
Member school might have a restocking fee which would be based on the 
specific  manufacturer’s  policy. 
 

10. Warranty and Limitation of Liability.   
 
10.1. OfficeMax warrants that OfficeMax is the legal and rightful owner of 

the Products or that it is legally licensed and/or authorized to sell and/or 
distribute the Products.  All Products delivered under any Agreement will 
be free and clear of any and all encumbrances of any kind. 
 
IUC-PG and its Members acknowledge that OfficeMax is not the 
manufacturer of any of the Products.  Other than as expressly set forth in 
this Agreement, any warranty with respect to the Products must come 
from the manufacturer.  OfficeMax will pass through to the purchaser any 
applicable manufacturer warranties, to the extent transferable.  
 

10.2. THE WARRANTIES EXPRESSLY STATED IN THIS SECTION 
SUPERSEDE ALL INCONSISTENT PROVISIONS OF ANY AND ALL 
PURCHASE ORDERS, INVOICES, ACKNOWLEDGMENTS, OR OTHER 
WRITINGS OR STATEMENTS, WRITTEN OR OTHERWISE.  EXCEPT 
AS EXPRESSLY STATED IN THIS SECTION, OFFICEMAX DISCLAIMS 
ALL EXPRESS OR IMPLIED WARRANTIES AND PRODUCT LIABILITY, 
SPECIFICALLY INCLUDING WARRANTIES OF NONINFRINGEMENT, 
MERCHANTABILITY, AND FITNESS FOR A PARTICULAR PURPOSE.  
 

 
11. Delivery -  

 
11.1. OfficeMax will provide next day desk-top delivery to the IUC-PG 

Members and other approved entities.  
 

11.2. The following pricing discounts are provided to the IUC-PG  
Members and approved entities should they elect alternative delivery 
options: 
 

11.2.1. Next Day Departmental Delivery – 1% discount. 
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11.2.2. Department Delivery (3) three days per week- 1.5% discount. 
11.2.3. Dock Delivery Daily Basis – 2% discount. 
11.2.4. Dock Delivery (3) three days week – 3% discount 
11.2.5. The Delivery discount will be applied to the price of the 

product unless otherwise stated between OfficeMax and the IUC-PG 
Member or approved entity.  
 

 
 
12.  Payment Terms Options –  

 
12.1. Monthly Summary bill – 1% 10 days. 
12.2. Daily – net 20 days. 
12.3. Options include paper, electronic, EDI and Procurement Card 
12.4. Members will provide Tax Exempt certificates where applicable. 

 
13.  Order Minimums –  

 
13.1. There are no order minimums. 

 
13.2. Should an IUC-PG Member or approved entity order a unique or 

special item there might be an order minimum requirement from the 
manufacturer.  The Member would be notified of any such requirement 
prior to placing an order.  
 

13.3. OfficeMax supports a Green Initiative program to reduce the 
Carbon Footprint for both the Members and OfficeMax related to no 
deliveries on Monday. Members may elect to opt in or out of the program 
without additional costs to the participating Member. 
 

14.  OfficeMax Retail Stores - Participating Member pricing will be extended to 
their employees at OfficeMax Retail Stores. Participating Member employees 
will receive the lower product price between the contracted price and the 
OfficeMax store retail price.  Upon mutual consent of the Member and 
OfficeMax, OfficeMax will design a program to provide discounts to the 
Member’s  students.   

 
15.  SciQuest- OfficeMax  will  support  Members’  use  of  the  SciQuest  system.     

 
15.1. Typical implementation/programming is 30 days from the time that 

OfficeMax receives all the relevant information from the supplier. 
 
 

16.  MBE/EDGE/MWBE -  
 
16.1. OfficeMax will support IUC-PG Members to implement MBE/EDGE 

programs. In such instances OfficeMax will operate as a subcontractor for 
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the specific MBE/EDGE vendor.  
 

16.1.1. The vendors will be certified in one of two classifications: 
MBE/EDGE certified and approved by the State of Ohio or MWBE 
nationally approved, but not approved by the State of Ohio. 
 

16.1.2. There will be an administrative fee set by the MBE/EDGE 
vendor or MWBE vendor which will be applied to the cost of the 
product. 
 

16.1.3. MBE/EDGE and MWBE programs will be managed directly 
between the participating Member and the MBE/EDGE and MWBE 
vendor. 
 

17.  Internet Options - OfficeMax will provide an online internet solution that will 
include the following options.  
 
17.1. On-Line Assistant 
17.2. Best Valued Items  
17.3. Promotional Priced Items 
17.4. Order Placement 
17.5. On Line Reporting 

 
 
18. Usage Reporting - Upon  a  Member’s  request,  OfficeMax  shall  supply the 

Member with summary usage reports at frequencies mutually agreed by the 
Member and OfficeMax.  OfficeMax shall supply these reports within a 
mutually determined time frame after the close of the period covered by the 
reports.   
 

19.  Member Unique or Member Proprietary Items - 
 
19.1. OfficeMax may stock or manage items outside of the realm of office 

products, paper and toner. 
 

19.2. These items could include forms, logo items etc. 
 

19.3. Each Participating Member will negotiate with their local OfficeMax 
Account Representative related to establishing services and prices. 
 

20.  Scholarship Program -  
 
20.1. OfficeMax will provide an $8,000 annual scholarship for each of the 

original 14 IUC-PG Member schools for the duration of the contract and 
any additional agreed upon years.  
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20.2. Scholarship program commences once the original IUC-PG 
Member has committed to the IUC-PG program and an agreement has 
been completed between the original IUC-PG Member and OfficeMax. 
Scholarship payment is to be paid within 30 days of the beginning of each 
term year of the Member agreement.  Should an original Member 
terminate its agreement prior to the end of a  term year for any reason 
other than a material breach by OfficeMax, should OfficeMax terminate 
the agreement due to a material breach by the Member, or if the overall 
combined monthly purchasing levels of the Member are reduced below 
25% of monthly average for three consecutive months, upon notice from 
OfficeMax, the scholarship award shall be prorated by dividing the 
number of expired days in the term year by 365 days, multiplied by the 
scholarship award.  This shall be the adjusted scholarship award payable 
to Member for the year; any amount paid to Member in excess of this 
adjusted scholarship award shall be refunded to OfficeMax upon 30 days’  
written notice. 

 
 

20.3. It is expected that participating Members outside of the original 14 
IUC-PG Members will commit to the full IUC-PG Program related to 
purchasing office supplies, copy paper and toner supplies in order to 
qualify for an annual scholarship payout; however, exceptions may be 
made  in  the  discretion  of  OfficeMax.  Those  Members’  scholarships  will  be  
based on a tiered sales level and will paid within 30 days after the 
completion  the  first  six  (6)  months  of  such  Member’s  agreement  in  order  
to establish a run rate and applicable tier level.   
 
a) $100,000 to $175,000 - $2,000 annual scholarship. 
b) $175,001 to $225,000 - $4,000 annual scholarship. 
c) $225,001 to $300,000 - $6,000 annual scholarship. 
d) $300,001 plus               $8,000 annual scholarship. 

 
Should a Member terminate its agreement prior to the end of the term year 
for any reason other than a material breach by OfficeMax or should 
OfficeMax terminate the agreement due to a material breach by the 
Member, upon notice from OfficeMax, the scholarship award shall be 
prorated by dividing the number of expired days in the term year by 365 
days, multiplied by scholarship award.  This shall be the adjusted 
scholarship award payable to Member; any amount paid to Member in 
excess of this adjusted scholarship award shall be refunded to OfficeMax 
upon 30 days’  written  notice. 
If at the end of each term year, the Member does not reach the tiered 
sales level upon which their annual scholarship amount was based, the 
annual scholarship will be adjusted to the amount due for the actual sales 
level achieved and any difference in the scholarship amount paid and the 
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actual annual scholarship amount earned shall be refunded to OfficeMax 
within thirty (30) days of the end of the term year. 
 

21.  Pricing 
21.1. IUC-PG Master Core Item List - 

 
21.1.1. There will be a total of 750 items on the IUC-PG Master 

Core list established for IUC-PG Members, which will be comprised of 
the office supplies, copy paper and toner related items.     
 

21.1.2. As the 14 IUC-PG voting members join the IUC-PG contract they 
will be entitled to add 10 items to the IUC-PG Master Core list– until 
the Master Core list totals 750 items. The IUC-PG will designate the 
750 items until the individual membership has selected their items. 
For participants outside of the 14 IUC-PG voting members they will 
be granted up to 10 additional items which will become Local items 
for their specific contract only and will be managed between the 
participant and OfficeMax 
 

21.1.3. Any discontinued item removed from the Master Core list, being 
replaced by a new item, will be at the same discount structure as the 
item being replaced.  As new items are added, they will be at the 
same discount structure as similar items already on the Master Core 
list. 
 
 

21.2.  IUC-PG Master Core Items  – Office Supplies 
 

21.2.1. Office Supply Master Core Item prices will remain fixed for 
one year. 
 

21.2.2. OfficeMax will provide price increases/decreases at least 45 
days prior to the end of each year. Price changes must be agreed 
and approved by both parties. 
 

21.3.  IUC-PG Master Core Items – Toners  
 

21.3.1. OfficeMax may adjust prices on toner products at any time 
with thirty (30) days notice.  Manufacturer documentation required for 
price increases and decreases. 
 

21.3.2. HP Pricing – Members must be purchasing under the IUC-
PG contract to receive HP Big Deal Pricing. 
 

21.4. IUC-PG Master Core Items – Paper 
 



 {Itasca Legal\225346:0199:N0107668:}9 

21.4.1. Paper price increases and decreases will be based on the 
percentage change to the RISI paper index. 
 

Changes will be made Quarterly. 
 

21.5. IUC-PG Non-Core OfficeMax Catalog Discounts -  
 

21.5.1. Non-Core Catalog Items will have a Flat Discount from 
manufacturer list price (as listed in the OfficeMax catalog) without any 
exceptions.  
 
The following discounts from manufacturer list price will apply:  
 
Business Machines,     30 % 
Cafeteria & Break room Supplies  55% 
Miscellaneous IT Supplies   30% 
Office and Classroom supplies  50% 
Office Furniture     40% 
Paper      60% 
Toner & Print Cartridges   36% 
 

21.5.2. IUC-PG Non-Core OfficeMax Catalog Discount percentages 
are to remain the same for the term of the IUC-PG Program. 

21.5.3. The same discount structure will be applied to any new Non-
Core items made available to participating Members. 
 

21.5.4. Any changes to the Non-Core Discount percentages need to 
be agreed upon by both the IUC-PG and OfficeMax. 
 

22.  Alternative and Substitutions - Products. 
 
22.1. OfficeMax will not substitute products without prior approval from 

the specific ordering Member. 
 

23.  Independent Contractor - OfficeMax and IUC-PG acknowledge that 
OfficeMax is an independent contractor and not an employee, legal 
representative, or agent of IUC-PG or its Members, and that this Agreement 
is not intended to create an agency relationship of any kind, apparent or 
actual, between the parties.   
 

24.  Notices –   
 
24.1. Any notice or demand required or permitted to be given shall be 

deemed to have been duly given or made if given by any of the following 
methods:  
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24.1.1. Sent via registered or certified United States mail, return 
receipt requested, or hand delivered, respectively addressed as 
follows:  
 

24.1.2. Sent to the below address via an established national 
overnight delivery service (such as Federal Express), charges 
prepaid; or  
 

24.1.3. Sent via any electronic communications method, provided 
the sender (i) obtains written confirmation of receipt of the 
communication by the electronic communication equipment at the 
office of the addressee listed above, and (ii) immediately follows the 
notice with a second notice in one of the methods set forth in this 
subsection.  

 
 
   To OfficeMax: OfficeMax  
      Attention: VP of Sales 
      1331 Boltonfield Driv 
      Columbus, OH 43228 
      Telephone:  800-532-6473 
 
   With a copy to: OfficeMax  
      Attention: General Counsel 
      263 Shuman Blvd. 
      Naperville, IL 60563 
      Fax:  630/864-4526 
      Telephone:  630/864-5070 
 
   To Inter University Council  

     Atten: IUC-PG Dir of Strategic Procurement 
      One Columbus 
      Suite 450 10 W Broad St. 
      Columbus, OH 43215 
            
      Fax:  _________ 
      Telephone:  _________ 
 
 
    

24.2. Notices shall be effective on the third day after posting if sent by 
mail, on the next day after posting if sent by overnight mail, and on the 
day of dispatch if manually delivered within regular business hours or if 
transmitted within regular business hours by electronic communication 
methods.  
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25.  Default - If either OfficeMax or a Member breaches a material provision of 
their agreement, repeatedly breaches any other provision of the agreement, 
files a petition for bankruptcy, makes a general assignment for the benefit of 
creditors, suspends the operations of a substantial portion of its business, or if 
a receiver is appointed on account of insolvency, then that party shall be 
considered in default of the agreement, and the nondefaulting party shall 
have the right, upon written notice to the defaulting party, to immediately 
terminate the agreement.  Upon termination, Member shall pay to OfficeMax 
the full balance due of all undisputed outstanding invoices for Products 
shipped to Member.  The remedies stated in this Section shall be in addition 
to all other remedies available under applicable law.  
 

26.  Promotion and Marketing - Neither OfficeMax, IUC-PG or any Member shall 
implement any marketing, advertising, promotional, or media activity, 
including  press  releases,  utilizing  any  of  the  other  party’s  trademarks,  
copyrights, logos, slogans, or any other proprietary interests, or make any 
mention  of  the  other  party’s  involvement  in  this  Agreement  or  the  terms  or  
subject  matter  of  this  Agreement  without  first  obtaining  such  party’s  prior  
written approval in each instance.  
 

27. Assignment.  Neither OfficeMax nor IUC-PG shall have the right to assign any 
of their respective rights or obligations under this MOT without the prior 
written consent of the other party, which shall not be unreasonably withheld.  
Any agreement shall be binding upon, and inure to the benefit of, the 
successors and permitted assigns of the parties thereto.    
 

28. Force Majeure.  If a party is prevented from performing any of its obligations, 
other  than  a  Member’s  payment  obligations,  by  any  cause  beyond  the  failing  
party’s control, the failing party shall not be liable to the other party during the 
period and to the extent of the event.   
 

29. Governing Law.  An agreement executed between OfficeMax and a Member 
shall be governed and construed according to the laws of the State of Ohio, 
without regard to its choice of law provisions.   
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IN WITNESS WHEREOF, the Parties have executed this Memorandum of Terms 
as of the day and year first above written. 
 
OFFICEMAX INCORPORATED  IUC MEMBER 

  
By Claudia Hughes  By   
Title VP of Sales  Title ____________________________ 
Date12/15/09  Date ____________________________ 
 


