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April 15, 2020 

ADDENDUM #2 
 

Request for Proposals #UN20-112 
Office Supplies 

 
As a follow up to Addendum #1 for RFP UN20-112, Question 9. The following is a redacted version of the 
IUC-PG Master Agreement UN15-060 Office Supplies. 
 
Note that information has been redacted because the vendor has asserted that portions of the 
documentation are confidential trade secrets pursuant to the Ohio Uniform Trade Secrets Act, Ohio 
Revised Code 1333.61.  See also Ohio Revised Code 149.43(A)(1)(v); State ex rel. Besser v. Ohio State 
Univ., 87 Ohio St.3d 535, 721 N.E.2d 1044 (2000) (“Besser I”); and State ex rel. Besser v. Ohio State Univ., 
89 Ohio St.3d 396, 732 N.E.2d 373 (2000) (“Besser II”). 
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AMENDED AND RESTATED IUC-PG PURCHASING AGREEMENT 
 

 This Amended and Restated IUC-PG Purchasing Agreement (“Agreement”) is entered into as of the 10th day of 
August 2018 (“Effective Date”), among Office Depot, Inc. (“Office Depot”), OfficeMax North America, Inc., an Ohio 
corporation, (“OfficeMax”) and Inter-University Council Purchasing Group (“IUC-PG”).   
 

WHEREAS, the Sourcing Alliance Network, a public sector group purchasing organization, established a publicly-
procured group purchasing agreement (the “GPA”) with Office Depot effective May 15, 2015 and Sourcing Alliance and 
Office Depot subsequently incorporated the “Program” (as hereinafter defined) into the GPA to make the Program available 
to “Members” (as hereinafter defined); and 

 
WHEREAS, IUC-PG and OfficeMax entered into that certain IUC-PG Purchasing Agreement, dated as of December 

15, 2015, as amended by that certain Amendment One to IUC-PG Purchasing Agreement, dated as of April 15, 2016, and 
as further amended by that certain Amendment Two to IUC-PG Purchasing Agreement, dated as of April 24, 2017 
(collectively, the “Original Agreement”); and 

 
WHEREAS, effective November 5, 2013, OfficeMax became an indirect, wholly-owned subsidiary of Office Depot; 

and 
 
WHEREAS, OfficeMax desires to assign all of its right, title and interest under the Original Agreement to Office 

Depot, and Office Depot desires to assume all obligations under the Original Agreement, on the terms set forth herein; and 
 
WHEREAS, Office Depot and IUC-PG desire to amend and restate the Original Agreement in its entirety. 

  
NOW, THEREFORE, in consideration on the mutual covenants and agreements contained herein, the receipt and 

sufficiency of which is acknowledged, the parties hereto agree as follows:  
 

1. TRANSITION.  OfficeMax hereby assigns all of its right, title and interest under the Agreement to Office Depot, and 
Office Depot hereby assumes all obligations under the Agreement.  The Agreement is hereby amended to replace all 
references to “OfficeMax” with “Office Depot.” 
 
2. THE PROGRAM.  IUC-PG will provide Office Depot with access to its members who complete the registration 
process set forth in Section 5 (“Members”).  Office Depot shall supply to Members those office products and services as 
set forth herein during the “Initial Term” (as hereinafter defined) and any “Renewal Term” (as hereinafter defined) (the 
“Program”).  Members shall not resell products purchased under this Agreement.  Office Depot reserves the right to 
terminate any individual Member’s participation in the Program immediately upon written notice to Member in the event 
such Member’s participation violates the terms and conditions of this Agreement. 
 
3. PRICING.   

 
NOTE: The parties acknowledge that as OfficeMax and Office Depot consolidate the ordering and billing platforms of the 
two companies into one, there may be some price differences between the “Maxi Catalog” and the “BSD Catalog”, including 
the list prices on the two platforms as described herein.  Office Depot shall work diligently to complete the consolidation of 
the ordering and billing platforms for Members.  IUC-PG specifically acknowledges that similar items may be categorized 
differently within each system until such time as the consolidation has been completed. 
 

a. Office Depot North System.  For Members ordering from the Office Depot North System, pricing shall be 
as follows: 

 
i. North Core List.  Office Depot agrees to supply to Members those office products and services as 
set forth in Exhibit A attached hereto (the “North Core List”) at the prices set forth therein.  With the 
exception of paper and toner/ink items, North Core List pricing will be updated on an annual basis.  Pricing 
for paper items on the North Core List may be updated on a quarterly basis based on manufacturer, 
supplier, or mill documentation which shall be provided by Office Depot to IUC-PG.  If either party makes a 
reasonable determination that the proposed price increases, or the then current prices, for paper items on 
the North Core List, are not market competitive, based on review of pricing of the items as referenced in 
the Resource Information Systems Index (“RISI”), then such party shall provide written notice thereof to the 
other party.  Upon receipt of written notice, the parties shall conduct a review of the proposed price increase, 
or the then current prices, as applicable, and discuss and negotiate potential changes to such pricing.  
Pricing for toner items on the North Core List may be updated on a quarterly basis.  Office Depot will meet 
with IUC-PG on an annual basis (or as otherwise necessary) during the Initial Term and any Renewal Term 
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to review the products and services on the North Core List.  In addition, Office Depot may add products and 
services to the North Core List, which together with the prices thereof, may be done from time to time 
provided Office Depot delivers written notification thereof to IUC-PG (including via e-mail).  
 
ii. North Non-Core Items.  Items not on the North Core List (“North Non-Core Items”), but which are 
identified in OfficeMax’s full-line office products catalog, which is published in hard copy form once per year, 
and which is updated online throughout the year (“Maxi Catalog”), shall be priced at a discount off 
manufacturer’s list price, as set forth in the Maxi Catalog, which shall differ based on product category, as 
more particularly set forth in Exhibit B attached hereto.  These discount percentages shall remain the same 
during the Initial Term.  Notwithstanding anything herein to the contrary, the discount structure set forth in 
this Section 3(a)(ii) shall not apply to: (1) products in the following categories (as such categories are 
identified on www.officemax.com): Custom Printing, Copy and Print Services, Promotional Products, Mail 
Room and Shipping Supplies, Gift Cards, and Warranties; and (2) clearance items and promotional items, 
including, but not limited to, Instant Savings, Coupon Savings, Mail-In Savings, and Bundled Savings 
(collectively, "Excluded Categories").  
 

iii. Other Items.  North Non-Core Items that are not identified in the Maxi Catalog shall not be subject 
to the discounts or pricing methodology otherwise set forth in this Agreement.  Rather, prices for such items, 
as well as Excluded Categories, will be established by Office Depot in its discretion and will be presented 
to the Member at the point of sale or otherwise at the time of order placement.   

 
iv. Custom Pricing.  The parties shall have the right to agree on pricing that deviates from the pricing 

that is set forth above.  If the parties desire to do so, the terms of such shall be as set forth in the 
“Participation Agreement”, at the prices set forth therein.  All pricing terms and conditions, including any 
financial incentives or rebates specific to a particular Member, will be set forth in the relevant Participation 
Agreement.       

 
b. Office Depot South System.  For Members ordering from the Office Depot South System, pricing shall be 
as follows: 
 

i. South Core List. Office Depot agrees to supply to Members those office products and services as 
set forth in Exhibit A-1 attached hereto (the “South Core List”) at the prices set forth therein.  With the 
exception of paper and toner/ink items, South Core List pricing will be updated on an annual basis.  Pricing 
for paper items on the South Core List may be updated on a quarterly basis based on manufacturer, supplier 
or mill documentation which shall be provided by Office Depot to IUC-PG.  If either party makes a 
reasonable determination that the proposed price increases, or the then current prices, for paper items on 
the South Core List, are not market competitive, based on review of pricing of the items as referenced in 
RISI, then such party shall provide written notice thereof to the other party.  Upon receipt of written notice, 
the parties shall conduct a review of the proposed price increase, or the then current prices, as applicable, 
and discuss and negotiate potential changes to such pricing. Pricing for toner items on the South Core List 
may be updated on a quarterly basis.  Office Depot will meet with IUC-PG on an annual basis (or as 
otherwise necessary) during the Initial Term and any Renewal Term to review the products and services 
on the South Core List.  In addition, Office Depot may add products and services to the South Core List, 
which together with the prices thereof, may be done so from time to time provided Office Depot delivers 
written notification thereof to IUC-PG (including via e-mail). 
 
ii. HP Big Deal Items.  Office Depot agrees to supply to Members those products and services as set 
forth in Exhibit A-2 attached hereto (the “HP Big Deal Core List”).  The pricing for the relevant products 
and services on the HP Big Deal Core List is as of the Effective Date.  Following the Effective Date, the 
product mix and the corresponding prices set forth on the HP Big Deal Core List are subject to change at 
any time in accordance with Customer’s Agreement with HP. 
 

iii. South Non-Core Items.  Items not on the South Core List (“South Non-Core Items”), but which are 
identified in the primary printed catalog in use for account customers (also known as “contract” customers) 
of the Business Solutions Division that is in circulation at the time of the order (“BSD Catalog”), will be 
priced at a discount off list price, which shall differ based on product category, with such categories and 
discounts identified on Exhibit B-1 attached hereto.  These discount percentages shall remain the same 
during the Initial Term.  Notwithstanding anything herein to the contrary, the discount structure set forth 
above shall not apply to: (1) products in the following categories (as such categories are identified on 
www.officedepot.com): Custom Printing, Copy and Print Services, Technology Promotional Products, Mail 
Room and Shipping Supplies, Gift Cards, and Warranties; and (2) clearance items and promotional items, 
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including, but not limited to, Instant Savings, Coupon Savings, Mail-In Savings, and Bundled Savings 
(collectively, "Excluded Categories").  Products within categories are determined by Office Depot in its 
sole discretion in accordance with its standard classifications. 

 
iv. Other Items.  South Non-Core Items that are not identified in the BSD Catalog shall not be subject 
to the discounts or pricing methodology otherwise set forth in this Agreement.  Rather, prices for such items, 
as well as Excluded Categories, will be established by Office Depot in its discretion and will be presented 
to the Member at the point of sale or otherwise at the time of order placement.  

 
v. Custom Pricing.  The parties shall have the right to agree on pricing that deviates from the pricing 
that is set forth above.  If the parties desire to do so, the terms of such shall be as set forth in the Participation 
Agreement, at the prices set forth therein.  All pricing terms and conditions, including any financial incentives 
or rebates specific to a particular Member, will be set forth in the relevant Participation Agreement.     

   
c.  Local Core Lists.  In addition to the items on the North Core List or South Core List, Member may be 

provided with an additional customized core list of items (“Local Core List”).  Pricing and items on a Local 
Core List may be updated on a quarterly basis.  On a semi-annual basis, Office Depot shall review all the 
Local Core Lists to determine if the same SKU is listed on two or more Local Cores Lists at different prices.  
In the event a specific SKU is identified at two different prices, excluding price differences that may exist 
between Local Core Lists of Members using a “Tier One Partner” (as hereinafter defined) and those that 
do not, as well as those Members that utilize a surcharge structure as may be identified in their Participation 
Agreement, Office Depot will add that particular SKU to the relevant North Core List or South Core List at 
the lower price within fifteen (15) business days of completing its review.  

 
4. ADDITIONAL PROGRAM TERMS. The Additional Program Terms and Conditions set forth in Exhibit C are 
incorporated by reference.  
 
5. PARTICIPATION. In order to receive the Program pricing offered hereunder, Members will be responsible for 
registering for the Program by executing an agreement with Office Depot (“Participation Agreement”), the forms of which 
are attached hereto as Exhibit D-1 and Exhibit D-2.  Members shall provide Office Depot with all information reasonably 
required by Office Depot to facilitate shipment and billing of any items purchased.   
 
6. ORDERING PLATFORM.  Those customers that are Members as of April 15, 2016 shall continue to utilize and 
purchase from the OfficeMax ordering system (“Office Depot North System”), until such time as they are transitioned to 
the Office Depot, Inc. ordering system (“Office Depot South System”).  The Office Depot North System will not be available 
to Members after March 31, 2018; therefore, all Members purchasing from the Office Depot North System must be 
transitioned to the Office Depot South System no later than January 31, 2018.  The timing of transition to the Office Depot 
South System will be mutually agreed upon by OfficeMax and the relevant Member.  Each transition will be subject to 
Members’ ability to transition, its coordination of the transition and completion of any necessary actions or documentation 
necessary to be completed.  Once a Member has been moved to the Office Depot South System, the Office Depot North 
System for the Member shall cease to be used for processing of new orders, credit lines will be removed, and the account 
will be shut down.  Failure to provide necessary account information may result in a delay in the transition of such Member 
to the Office Depot South System. 
 
Those customers that become Members following the April 15, 2016 will purchase from the Office Depot South System.  
These new Members will acknowledge that they will be using the Office Depot South System. 
 
7. PAYMENT TERMS.  Office Depot shall submit to each Member invoices for all purchases.  Payment terms shall 
be as follows: 1% 10, Net 30 for summary billing and daily invoicing.  Office Depot shall have the right to establish the credit 
limit of any Member, and shall have the right to lower such credit limit or refuse to ship any orders if at any time: (a) Member 
is delinquent in making payments to Office Depot or is otherwise in breach of this Agreement; or (b) Member’s credit standing 
becomes impaired or reasonably unsatisfactory to Office Depot. 
 
8. MANUFACTURER WARRANTIES.  Office Depot will pass through to Members all manufacturer-supplied end-user 
warranties on all products sourced to Members pursuant to this Agreement. 
 
9. TERM & TERMINATION. This Agreement will be effective through December 31, 2020 (the “Initial Term”).  
Thereafter, this Agreement may renew for successive one (1) year periods upon mutual written agreement by the parties 
(each a “Renewal Term”).  Either party may terminate this Agreement without cause upon sixty (60) days written notice to 
the other party.  Members may request to transition to the Office Depot South System, and Office Depot shall use best 
efforts to work with such Member(s) to facilitate the transition.   
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10. NOTICES.  All notices, requests, demands and other communications under this Agreement shall be given in writing 
and sent to the mailing addresses set forth on the signature page of this Agreement.  Sourcing Alliance’s Administrative 
Representative, Collaborent Group, Ltd., (“Collaborent”) shall be copied on all notices, requests, demands, and other 
communications under this Agreement, which shall be sent to Collaborent at the mailing address set forth on the signature 
page of this Amendment. 
 
11. CHOICE OF LAW.  This Agreement shall be construed and governed in accordance with the laws of the State of 
Ohio, without regard to conflict of laws principles. 
 
12. AMENDMENT & WAIVER.  No amendment to any provision of this Agreement shall be effective unless in writing 
and signed by both parties.  The waiver by either party of a breach or a default of any provision of this Agreement by the 
other party shall not be construed as a waiver of any succeeding breach of the same or any other provision. 
 

13. ASSIGNMENT.  Neither party may assign this Agreement without the prior written consent of the other party, except 
that Office Depot may assign this Agreement to any of its subsidiaries or affiliates at any time. 
 
14. TIER ONE SUPPLIER.  Members may participate, and Office Depot will support Members, in utilizing Office Depot’s 
minority purchasing program (“Tier One Program”) and purchase its products and services through a diversity partner such 
as a small business, minority- or women-owned supplier, and/or service disabled veteran supplier (“Tier One Partner”).  In 
such instances, Office Depot will operate as a subcontractor for the specific Tier One Partner.  Members participating in the 
Tier One Program will incur an additional  Tier One administrative fee applied to the IUC-PG contract 
pricing as described in Section 3.  Programs such as these will be managed directly between the Member and the Tier One 
Partner. 

 
Members participating in the Tier One Program shall have the right, as defined in Exhibit D-2, to terminate their relationship 
with the Tier One Partner upon thirty (30) days written notice and transition to either i) a direct purchasing relationship with 
Office Depot with no  Tier One administrative fee, or ii) transition to another Tier One Partner approved 
by IUC-PG, selected by the individual Member, and supported by Office Depot. 
 
Tier One Supplier Approval Process: in the event Office Depot elects to make any additional Tier One Partners part of 
the Tier One Program under this Agreement, Office Depot will notify IUC-PG.  IUC-PG, on behalf of itself and the Members, 
shall have the right to evaluate and approve such new Tier One Partner’s eligibility to sell products and services under this 
Agreement to Members.  No new Tier One Partner shall be added to the Tier One Program under this Section 14 without 
the express written approval of IUC-PG. 
 
15. DELIVERY.   

 
a. Office Depot North System.  Pricing offered to Members on the Office Depot North System shall include 
desktop delivery; provided, however, Member(s) may elect alternative delivery options that do not include desktop 
delivery (as set forth below), and if Member(s) do, then they shall receive one of the pricing discounts below based 
upon the type of delivery selected by the Member: 

 
i. Departmental Delivery - Next Day - 1% price discount 
ii. Departmental Delivery - 3 days a week - 1.5% price discount 
iii. Dock Delivery - Next Day - 2% price discount 
iv. Dock Delivery - 3 days a week - 3% price discount 

 
b. Office Depot South System.  Pricing offered to Members on the Office Depot South System shall include 
desktop delivery; provided, however, Member(s) may elect alternative delivery options that do not include desktop 
delivery (as set forth below), and if Member(s) do, then they shall receive a discount off the pre-tax order total (“POS 
Discount”) based upon the Members election of one of the delivery methods noted below.  This POS Discount 
shall not be applied to orders that include inventory that is not stocked in an Office Depot facility at the time of the 
order, or special orders.  In addition, the POS Discount shall not be applied to furniture, technology products, in-
store purchases, and services (i.e. assembly and product protection plans).  Applicable discounts will be reflected 
on the corresponding invoice. 

 
i. Departmental Delivery – Next Day - 1% POS Discount 
ii. Departmental Delivery - 3 days a week - 1.5% POS Discount 
iii. Dock Delivery - Next Day - 2% POS Discount 
iv. Dock Delivery - 3 days a week - 3% POS Discount” 
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16. ADDITIONAL TERMS AND CONDITIONS.  
 

a. If either Party is prevented from performing any of its obligations under this Agreement, other than IUC-
PG’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. 

 
b. EXCEPT FOR ANY CLAIM FOR INDEMNIFICATION, IN NO EVENT SHALL EITHER PARTY BE LIABLE 
FOR CONSEQUENTIAL, SPECIAL, INDIRECT 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.  
 
c. In the event an item that was initially offered is discontinued by Office Depot or its supplier, Office Depot 
will use commercially reasonable efforts to replace such discontinued with an alternative item that is available within 
Office Depot's stocked inventory. 
 
d. If any provision of this Agreement is held invalid or unenforceable, the balance of this Agreement shall 
remain in effect.   
 
e. Unless otherwise specified herein, all terms of this Agreement which by their nature extend beyond its 
termination, remain in effect until fulfilled, and apply to respective successors and assigns. 
 
f. This Agreement, together with all exhibits, schedules and attachments, constitutes the entire agreement 
between the parties with respect to the subject matter hereof.  This Agreement supersedes, and the terms of this 
Agreement govern, any prior agreements with respect to the subject matter hereof with the exception of any prior 
confidentiality agreements between the parties.  This Agreement may only be changed by mutual agreement of 
authorized representatives of the parties in writing. 
 

[SIGNATURE PAGE TO FOLLOW] 
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EXHIBIT A 
NORTH CORE LIST 

 
Pursuant to Section 6, the Office Depot North System is no longer available after January 31, 2018 and 
the North Core List has been deleted. 
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EXHIBIT A-1 
SOUTH CORE LIST 
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EXHIBIT B 
 

NORTH NON CORE ITEMS  
MAXI CATALOG DISCOUNTS 

 
Pursuant to Section 6, the Office Depot North System is no longer available after January 31, 2018 and 
the North Non-Core Items and Maxi Catalog Discounts have been deleted. 
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EXHIBIT B-1 
 

SOUTH NON-CORE ITEMS  
BSD CATALOG DISCOUNTS 
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EXHIBIT C 
 

Additional Program Terms and Conditions 
 

 
1. Definitions.  For purposes of this Agreement, (i) “Spend” shall mean the cumulative paid-

for purchases under the Program, net of taxes, shipping costs, returns, discounts, credits, any incentives 
amortized for the applicable period, rebates actually paid, employee purchases under any type of 
purchasing program, postage, shipping and mailing services, technology items, gift cards and warranties, 
(ii) “Member Spend” shall mean a Member’s paid-for purchases under the Program, net of taxes, shipping 
costs, returns, discounts, credits, any incentives amortized for the applicable period, rebates actually paid, 
employee purchases under any type of purchasing program, postage, shipping and mailing services, 
technology items, gift cards and warranties, and (iii) “Contract Year” shall mean the twelve (12) month 
period, commencing on January 1, 2016, and each subsequent twelve (12) month period thereafter during 
the Initial Term or any Renewal Term. 
 

2. Administrative Fee.  Provided Members are in compliance with the payment terms set 
forth in this Agreement, Office Depot shall pay IUC-PG an administrative fee equal to one-half percent 
(0.5%) of Spend per “Contract Quarter” (“Administrative Fee”).  The Administrative Fee shall be paid within 
sixty (60) days of the end of each Contract Quarter.  “Contract Quarter” shall mean the three (3) month 
period commencing on January 1, 2016, and each subsequent three (3) month period thereafter during the 
Initial Term or any Renewal Term. 
 

3.  Annual Rebate Payment.   
 

a.  
 (“Annual Rebate Payment”), 

provided that (i) such Member school executes a Participation Agreement; (ii) said Participation 
Agreement is in effect at the end of the relevant Contract Year; and (iii) Office Depot is the primary 
supplier of office products and services of the relevant Member school.  Annual Rebate Payments 
shall be paid within 60 days of the end of each Contract Year.  

 
b. Members other than the original 14 Member schools may participate in the 

Program and qualify for an Annual Rebate Payment.  Such Members’ rebates will be based on 
tiered Member Spend during a Contract Year in accordance with the table below, and will be paid 
within 60 days after the end of the Contract Year.  
 

  
  
  
  

  
 

4. Growth Rebate.  Provided Members are in compliance with the payment terms set forth 
in this Agreement, Office Depot shall pay IUC-PG a rebate equal to  of 
Spend in excess of the “Baseline”.  The “Baseline” shall be defined as the actual Spend for the then prior 
Contract Year. 
 
  5. Annual Volume Rebate.  Provided Members are in compliance with the payment terms 
set forth in this Agreement, Office Depot shall pay Member a rebate based on Spend per Contract Year 
(“Volume Rebate”).  The applicable percentage of Spend that is used to calculate the Volume Rebate shall 
differ from Contract Year to Contract Year, as more particularly set forth below.  This Volume Rebate shall 
be paid within sixty (60) days of the end of each Contract Year, and shall be based on the following rebate 
tiers: 
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6. Retention Incentive.  Provided Members are in compliance with the payment terms set 

forth in this Agreement, Office Depot agrees to pay Members a one-time incentive equal to  
 of the relevant Member Spend during the first Contract Year.  This incentive shall be paid to Members 

within sixty (60) days of the end of the first Contract Year. 
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EXHIBIT C-1 
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EXHIBIT D-1 
 

FORM OF DIRECT PARTICIPATION AGREEMENT 
 

IUC-PG PARTICIPATION AGREEMENT 
 

This Participation Agreement ("Participation Agreement”) is made this ___ day of ______, 201__ 
("PA Effective Date"), between _______________ (“Member”) and Office Depot, Inc. (“Office Depot”).  
Office Depot and Member are individually referred to herein as a “Party”, and collectively as the “Parties”.    
 

WHEREAS, as of the PA Effective Date, Member is a member of an association of companies who 
have formed a consortium for certain business purposes referred to as the Inter University Council - 
Purchasing Group (“IUC-PG”); and 
 

WHEREAS, the Sourcing Alliance Network, a public sector group purchasing organization, 
established a publicly-procured group purchasing agreement (the “GPA”) with Office Depot effective May 
15, 2015 and Sourcing Alliance and Office Depot subsequently incorporated the IUC-PG office supplies 
Program into the GPA to make the Program available to IUC-PG Members; and 
 

WHEREAS, IUC-PG and OfficeMax entered into that certain IUC-PG Purchasing Agreement, dated 
December 15, 2015, as amended (the “Agreement”), in order for IUC-PG to provide purchasing 
opportunities for its members with respect to office products and services. 
 
 NOW, THEREFORE, in consideration of the promises and mutual covenants contained herein and 
other good and valuable consideration, the adequacy and receipt of which is hereby acknowledged, the 
Parties agree as follows: 
 
1. INCORPORATION OF AGREEMENT.  The purpose of this Participation Agreement is to allow 
Member to purchase office products and services from Office Depot based on the terms set forth in the 
Agreement.  To that end, the Agreement is hereby incorporated by reference as if set forth herein in its 
entirety.   However, to the extent any terms and conditions set forth in the Agreement conflict with any terms 
and conditions of this Participation Agreement, the terms of this Participation Agreement shall prevail.  All 
other terms of the Agreement shall remain in full force and effect. 
 
2. TERM.  This Participation Agreement will be effective as of the PA Effective Date and will run 
coterminous with the term of the Agreement. 

 
3. LOCAL CORE LIST.  [If Applicable] In addition to the terms of the Agreement, the products and 
price list attached hereto as Attachment 1 (“Local Core List”) shall be given to Member under this 
Participation Agreement.  The Local Core List, including the prices thereof, may be updated on a quarterly 
basis.  
 
4. NOTICES.  All notices, requests, demands, and other communications under this Participation 
Agreement shall be given in writing and sent to the mailing addresses set forth below: 
 

If to Office Depot: Office Depot, Inc. 
   6600 N. Military Trail 
   Boca Raton, FL  33496 
   ATTN: Office of the General Counsel 
 
With a copy to: Sourcing Alliance Administrative Representative -  

Collaborent Group, Ltd. 
   6001 Cochran Road, Suite 333 
   Cleveland, Ohio  44139 
   ATTN: President & CEO 
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If to Member: ____________________ 
   ____________________ 

____________________ 
   ATTN: ______________ 

 
5. MISCELLANEOUS.  Capitalized terms not otherwise defined in this Participation Agreement  
shall have the same meaning as set forth in the Agreement.  This Participation Agreement may be 
executed in any number of multiple counterparts, each of which shall be deemed an original, but all of 
which together constitute one and the same instrument.  Facsimile signatures will be considered original 
signatures.  Any provision of the Agreement not specifically modified by this Participation Agreement 
shall remain in full force and effect.  

 
 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, the Parties have caused this Participation Agreement to be executed as of the 
PA Effective Date. 
 
OFFICE DEPOT, INC. [NAME OF MEMBER] 
 

By:   By:  
     
Name:   Name:  
     
Title:   Title:  
     
Date:   Date:  
 
 
 
Solely for the purposes of acknowledging that Member may participate in the Program. 
 
SOURCING ALLIANCE ADMINISTRATIVE REPRESENTATIVE – 
COLLABORENT GROUP, LTD. 
 
By:   
   
Name: David J. Akers  
   
Title: President & CEO  
   
Date:   
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ATTACHMENT 1 
 

Local Core List 
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EXHIBIT D-2 
 

FORM OF TIER-ONE PARTICIPATION AGREEMENT 
 

IUC-PG PARTICIPATION AGREEMENT 
MINORITY PURCHASING PROGRAM 

 
This Participation Agreement ("Participation Agreement") is made this ___ day of ______, 201__ 

("PA Effective Date"), among ________________ (“Member”), Office Depot, Inc. ("Office Depot"), and 
GBEX, LLC (“GBEX”).  Office Depot, Member, and GBEX are individually referred to herein as a “Party”, 
and collectively as the “Parties”. 

 
WHEREAS, as of the PA Effective Date, Member is a member of an association of companies who 

have formed a consortium for certain business purposes referred to as the Inter University Council -
Purchasing Group (“IUC-PG”); and 

 
WHEREAS, the Sourcing Alliance Network, a public sector group purchasing organization, 

established a publicly-procured group purchasing agreement (the “GPA”) with Office Depot effective May 
15, 2015 and Sourcing Alliance and Office Depot subsequently incorporated the IUC-PG office supplies 
Program into the GPA to make the Program available to IUC-PG Members; and 
 
 WHEREAS, IUC-PG and OfficeMax entered into that certain IUC-PG Purchasing Agreement, dated 
December 15, 2015, as amended (the “Agreement”), in order for IUC-PG to provide purchasing 
opportunities for its members with respect to office products and services. 
 
 NOW, THEREFORE, in consideration of the promises and mutual covenants contained herein and 
other good and valuable consideration, the adequacy and receipt of which is hereby acknowledged, the 
Parties agree as follows: 
 
1.  INCORPORATION OF AGREEMENT.  The purpose of this Participation Agreement is to allow 
Member to purchase office products and services from GBEX based on the terms set forth in the 
Agreement.  To that end, the Agreement is hereby incorporated by reference as if set forth herein in its 
entirety.   However, to the extent any terms and conditions set forth in the Agreement conflict with any terms 
and conditions of this Participation Agreement, the terms of this Participation Agreement shall prevail.  All 
other terms of the Agreement shall remain in full force and effect.   
 
2.   TERM AND TERMINATION.  This Participation Agreement will be effective as of the Effective Date 
and will run coterminous with the term of the Agreement.  Any party may terminate this Agreement without 
cause upon thirty (30) days written notice to the other parties.  Furthermore, Member may, upon thirty (30) 
days written notice to the other Parties, elect to purchase directly from Office Depot at the prices set forth 
in the Agreement with no Tier One administrative fee. 
 
3.  TIER ONE PARTICIPATION.   Pursuant to Section 14 of the Agreement, Member hereby elects 
to participate in Office Depot’s minority purchasing program, and purchase its products and services 
through a tier one provider, GBEX, as described below: 
  

a. Member agrees to purchase from GBEX, and GBEX agrees to sell to Member, various products 
as required by Member during the term of this Participation Agreement. 

b. Member agrees that GBEX shall be its primary supplier of office products and services for its 
own use and not for resale. Member acknowledges that GBEX may subcontract its services 
provided hereunder to other suppliers. 

c. Member agrees that a  Tier One administrative fee shall be added to the 
contractual prices related to the Office Depot South System and shall be included in the pricing 
when Member orders from GBEX. 
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4.  LOCAL CORE LIST.  [If Applicable] In addition to the terms of the Agreement, the products and 
price list attached hereto as Attachment 1 (“Local Core List”) shall be given to Member under this 
Participation Agreement.  The Local Core List, including the prices thereof, may be updated on a quarterly 
basis.  
 
5. NOTICES.  All notices, requests, demands, and other communications under this Participation 
Agreement shall be given in writing and sent to the mailing addresses set forth below: 
 

If to Office Depot: Office Depot, Inc. 
   6600 N. Military Trail 
   Boca Raton, FL  33496 
   ATTN: Office of the General Counsel 
 
If to Member: _________________ 
   _________________ 

_________________ 
   Attn: _____________ 
 
If to GBEX:  GBEX, LLC 
   4890 Duff Drive, Suite B 
   Cincinnati, OH  45246 
   ATTN: Chris Ellington 
 
With a copy to: Sourcing Alliance Administrative Representative -  

Collaborent Group, Ltd. 
   6001 Cochran Road, Suiter 333 
   Cleveland, Ohio  44139 
   ATTN: President & CEO 

 
6. MISCELLANEOUS.   Capitalized terms not otherwise defined in this Participation Agreement shall 
have the same meaning as set forth in the Agreement.  This Participation Agreement may be executed in 
any number of multiple counterparts, each of which shall be deemed an original, but all of which together 
constitute one and the same instrument.  Facsimile signatures will be considered original signatures.  Any 
provision of the Agreement not specifically modified by this Participation Agreement shall remain in full 
force and effect.  
 

[SIGNATURE PAGE TO FOLLOW] 
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IN WITNESS WHEREOF, the Parties have caused this Participation Agreement to be executed as of the 
PA Effective Date. 
 
OFFICE DEPOT, INC. [NAME OF MEMBER] 
 

By:   By:  
     
Name:   Name:  
     
Title:   Title:  
     
Date:   Date:  
 
 
 
GBEX, LLC 
 
By:   
   
Name: Chris Ellington  
   
Title: President & CEO  
   
Date:   
 

 
 

Solely for the purposes of acknowledging that Member may participate in the Program. 
 
SOURCING ALLIANCE ADMINISTRATIVE REPRESENTATIVE – 
COLLABORENT GROUP, LTD. 
 
By:   
   
Name: David J. Akers  
   
Title: President & CEO  
   
Date:   
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Attachment 1 
 

Local Core List 
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