
Master Purchase Order
DO NOT INVOICE TO THIS ADDRESS 

D e~ Pu December 23, 2015 Revis ǹ No.Cat &Coon of Denver
Purehasin Division Pa ml Tema Ne[30 Ortlinnnce ~e,pw.t
201 West Calfarz Avenue. D C 304 Frei ht Terms DESTINATION
Denver. CO 80202 Shi Via Vendor
United Smtes D E N V E R Bu er. 7ae Se orim
Photre: 720-9~3-8100 Fez: 720-913-8101 rxi woe xwn nn phonc: 720-913-8118

PS Vendor lD-Staples: 0000040185 Phone: 877-826-7755
PS Vendor lD—Feison: 0000900922 Phone: 303-775-I(7~

PCimtlry Cotltiact Vendo[: 56ip To: Various City Agencies located [hmughout the
Staples Contract &Commercial, Inc. Denver tvtetm area

operating as: Staples Advantage
500 Staples DTIVe Bill To: Acrnunts Payable
Fta~TT~ittigliam~ MA. 01702 201 West Colfax Department 908

Denver, Colorado 8D202
or

MBE Paitnei': 
As Specified By Agency

Faison Office Products
3251 Revere Street, Suite 200
Aurora, CO. 80011

1. Goods/Services:
- Staples Contract &Commercial, Inc. operating as Staples Advantage, a Delaware Corporation (Primary Contract Vendor) and

Faison Office Products, Inc.,. a Colorado corporation (MHE Partner) shall provide the goods, and any services related thereto,
identified and described on attached Exhibit A, ro the City end County of Denver, a Colorado municipal corporation (the "City"),
all in accordance with the terms and conditions of this Master Purchase Order It is the intent of the parties that approximately
30% of net sales will be purchased directly through the MBE Partner and the remaining sales will be purchased directly though
the Primary Contract Vendor The Primary Contract Vendor and the MBE PaKner are each individually referred to herein as the
"VendoP with respect to the rights and obligations associated with their respected sales.

2. Ordering:
The City shall purchase one or more of the goods/services by issuing a written purchase orders) or similar appropriate written
document ("Order"), each of which will be deemed incorporated into this Agreement for purposes of such Order only.

3. Pricing:
The pricinpfrates for the goods/services is contained on E~chibit A end shall be held firm for the term of this Master Purchase
Order.

4. Extension or Renewal:
The effective period of this Master Purchase Order shall be from January 1, 2016 to and July 31, 2019. I[ is also a specific
provision of this Master Purchase Order that the City and the vendor may mutually agree to renew and continue the contrnct or
agreement consummated under this Master Purchase Order for additional periods of one year at the same prices, terms and
conditions. However, no more than one (1) yearly extensions shall be made ro the original Master Purchase Order.

5. Inspecfion end Acceptance:
City may inspect all goodslservices prior to acceptance. Payment does not constitute acceptance. Vendor shall bear the cost of any
inspection/testing that reveal goods/services that are defective or do not meet specifications. City's faiWre to accept or reject
goods(services shall not relieve Vendor from its responsibility for such goodslservices that are defective or do not meet
specifications nor impose liability on City far such goods/services. If any part of the goods/services are not acceptable to City,
City may, in addition to any other rights it may have a[ law or in equity: (1) make a warranty claim; (2) repair and/or replace the
goods or substitute other services at Vendor's expense; or (3) reject end return the goads at Vendor's cost and/or reject the
services a[ Vendor's expense for full credit. My rejected goods/services are not [o be replaced without written authorization from
City, end any such replacement shall be on the same terms find conditions contained in this Mazter Purchase Order. Vendor shall
perform all services in accordance with the standazd of care exercised by highly competent vendors who perform like or similaz
services.

6. Shipping, Tszes and Other Credits and Charges:
All pricing is F.O.B. desrination unless otherwise specified. Shipments must be marked with Vendor's name, the Master Purchase
Order number, and contain a delivery or packing slip. Vendor shall not impose any charges for boxing, crating, parcel post,

- insurance, handling, freight, express or other similar charges or fees. Vendor shall notify City in writing of any price decreases
immediately, and City shall mceive the benefit thereof on all unshipped items. Vendor shall comply with any additional delivery
rertns specified herein. Vendor shall be responsible for the cleanup and reporting of any contamination (environmental or
otherwise) or spillage resulting from the delivery and/or unloading of goods within twenty-four (24) hours of [he contamination or

_ spillage or sooner if required by taw. Vendor shall pme~re all permits and licenses; pay all charges, taees and fees; and give all

Page 1



Master Purchase Order No. 554iN0116

nptices necessaiy and. incidental to the fulfillment of this Master Purchase Order and ell cost thereof have been included in the
prices dontained herein. City shall not be liable for the payment of taxes, late chazges or penalties of aay nature, ezEept as
required by D.RM.C: § 20-107, et seq. The price of ell goods services shall reflect all applica6te tax exemptions. City's Federal
Registration No. is 84-6000580 and its State RegistrationNo. is 98-02890. Vendorshall pay atl sales and use twces levied by City
on any tangible personal property built into the goods/services. Vendor sha(1 obtain a Cedificate of Erzemp6on from the State of
Colorado Departmenk of Revenue prior to the purchase of any materials to be built into the goods/serviaes and provide e copy of
the Certificate to Ci[y prior to final payment.

7. Risk of Loss:
Vendor shall bear the risk of loss, injury or destruction of goods prior to delivery to City. Loss, injury or destruction shall not
release Vendor from any obligation hereunder.

8. Invoice:
Each invoice shall inetude~ {i) the Purchase Order number; (ii) individual itemization of the goodslservices; {iii) per unit price,
extended and totaled; (iv) quantity ordered, back ordered end shipped; (v) an invoice number and date; (vi} ordering deparhnent's
name and "ship to" address; and (vii} agreed upon payment terms sek forth herein.

9. Paymenh.
Payment shall be subject to City's Prompt Payment Ordinance D.RM.G. § 20-107, et-seq. after City accepts the gaod~services.
Any other provision of this Agreement notwithstanding, in no event shall the City be liable for aggregate payments under this
Master Pwchase Orderin excess of Fifteen Million Dollars {$15,OOQ000j. The Vendor acknowledges that any goodslservices
provided beyond those specifically described in Exhibit A are performed at Contractor's risk and without authoriuition from ttfe
City. City`s payment obligations hereunder, whether direct occontingent, shall extend only [o funds appropriated by the Denver
City Council fnr the purpose of this Muter Purchase Qrder, encumbered by the City after receipt of Vendor's invoice and paid
into the Treasury of City. Vendor aclrnowledges thah (i) City does not by this Haslet Purchase Order, irrevocably pledge present
cash reserves for payments in future fiscal years; and (ii)'this Master Purchase Order is not intended to create amultiple-fiscal
yeaz direct of indirect debtor financial obligation of City. City may setoff against any payments due to Vendor any claims and/or
credits itmay have againsk Vendor under tivs MasterPurchase Order.

io. am~am~egtcbang~,:
Only the Manager of General Services or his delegate is authorized to change or amend trds Master Pure6ase Order by a formal
written change order. Any change or amendment that would cause the aggregate payable under this Master Purchase Order to
exceed the amount appropriated and. encumbered for this Master Purchase Order is expeessly prohibited and of no effect. Vendor
shall verify that the amount appropriated and encumbered is sufficient to covd~ any increase in cost due to changes or
amendments. Goods/services provided without such verification en provided et Vendor's risk. The Vendor has no authority to
bind City on any contractual matters.

11. Warranty:
Vendor warrants and guarantees to City that all goods furnished under this Mastu Purchase Order ere free from defects in
workmanslvp and materials, are. merchanfahle, and fit for the purposes for which they are to be used. £or any goods famished
under this MaStet Purchase Order wlrich become defective within twelve (12) months (unless otherwise specified) after date of
receipt by City, Vendor shall either, at City's election and to Ciry's satisfaction, remedy any and all defects or replace the
defective goods at no e~cpense to City within seven (n days of receipt of the defective goods or accept the defective goods for full
credit and payment of any mtum shipping charges. Vendor shall be fully responsible for any and all warranty work, regazdless of
third party warranty coverege. Vendor shall famish addiuonat or replacement parts at the same prices, condirions end
specifica6ans delineated herein.

12. Indemni£cation/Limitaflon ofLiability:
Vendor shall indemnify and hold hazmless City (including but not limited to its employees, elected and appointed o~eials, agents
and representatives) against any and all losses (including. without limitatipn, loss of use and costs of cover), liability, damage,
claims, tlemands, actions and(or proceedings and all costs and expenses cannuted therewith (including without limitation
attorneys' fees) that arise out of or relate to any claim of in&ingement of patent, trademark, copyright, trade secret or other
intetleetual property right related to this Master Purchase Order ar that are caused by or the result of any ark of omission of
Vendor, its agents, supplies, employers, or representatives. Vendor's obligation shall notapply to any liability or damages which
result solely from the negligence of City. City shall not &e liable for any consequential,tncidental, indirect, special, reliance, or
punitive damages. or for any lost profits or revenues, regardless of the legal theory under Whioh such liability is asseRed. In no
event shall City's aggregate liability exceed the agreed upon cost for those goods/services that havebeen accepted by City under
this Master Purohase Order Notwithstanding anything contained in this Master Purchase Ocdet to the contrary, City in no way
limits or waives the rights, immunities and pmtectians provided by C.RS. § 24-10-101, et seq.

13. Termination:
Either party may terminate this Master Purchase Ordeq in whole or in part, at any time and for any reason upon a 30 calendar day
prior written notice to the other party. In the event of such a termination, City's sole liability shall ba limited to payment of the
amount due for the goods/secvioes accepted by Ciry. Vendor acknowledges the risks inherent in this te[mination far canvenienoe
and expressly accepts them. Termination by Gityshall not constitute a Waiver of any claims City may have against Vendor.

14. Interference•
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Vendor shall notify the Director oFPurchesing immediately of any condition that may interfere with the pedocmance of Vendor's
obligations under this Nester Purchase Order and confirm such ngtification in writing witttin twenty-four (24) hours. City's
failure to respond to any such notice shall in no way act. as a waiver of any rights or remedies City may possess.

15. Venue, Choice of Law and Disputes:
Venue for ell legal actions shall lie in the District Court in and. for City and County of Denver, State of Colorado, and shall be
governed by the laws of tkie State of Colorado as well as the Charter and Revised Municipal Code, roles, regulations, F.~cecutive
Orders, and fiscal rules of City. All disputes shall be resolved 6y adminishative hearing, pursuant to the procedure established by
D.R.M.C.§ 56-106. DirectorofPurchasing shall render the final determination.

16. AssignmenHNo Third Party Beneficiary:
Vendor shall not assign or subcontract any of its rights ar obligations under tliis Master Purchase Order without the written
consent of City. In the event City permits an assignment or subcontract, Vendor shall continue to be liable under this Master
Purchase Order and any permitted assignee or subwntractor shall be bound by the terms and condi4ons contained herein This
Master Purchase Orderis intended solelyforthe benefit of City and Vendor with no third party beneficiaries

17. Notice:
Notices shall be made by Vendor to the Director oFPurchasing and by City to Vendor at the addresses provided herein, in writing
sent registered, return receipt requested.

18. Compliance With Lews:
Vendor shalt observe and comply with all federal, state, county, city and other laws, codes, ottlinances, rules, regulations and
executive orders related. to its performance under this Master Purchase Order. City may immediately terminate this Master
Purchase Order, in whole or in part, if Vendor or en employee is convicted, plead nolo contendre, or admits culpability to a
criminal offense of bribery, kickbacks, collusive bidding, bid-rigging, antitrust, fraud, undue influence, theft, racketeering,
extortion or any offense of a similar nature.

19. Insurance:
Vendor shall secure, before delivery of any goodslservices, the following insurance covering ell operations, goods and services
provided to City. Vendor shall keep the required insurance coverage in force at all times during the term of the Master Purchase
Order, or any extension thereof, during any warranty period, and for three (3) years after termination of this Master Purchase
Order. The required insurance shall be underwritten 6y en insurerdicensed to do business in Colorado and rated by A.M. Best
Company as "A-"VIII or better. Each policy shall wntain a valid provision or endorsement requiring notification to the City in
the event any oFthe required policies be canceled or non-rrnewed before the expiration date thereof. Such written notice shall be
sent to [he parties identified in the Notices section of this Ageement. Such notice shall reference [he City contract number listed
on the signature page of this Agreement. Said notice shall be sent thidy (30) days prior to such cancellafion or non-renowal
unless due to non-payment of premiums for which notice shall be sent ten {10) days prior If such written notice is unavailable
from the insurer, contractor shall provide written notice of cancellation, non-mnewal sod any reduction in coverage to the parties
identified in the Norices section by certified mail, return receipt requested within three {3) business days of such notice by its
insurers) end referencing the City's contract number. If any policy is in excess of a deductible or self-insured retention, City
must be notified by Vendor. Vendor shall be responsible for ifie payment of any deductible or self-insured retention. The
insurance coverages specified in this Master Purchase Order ue the minimum requirements, and these requirements do not lessen
or limit the liability of Vendor. Risk Menagemen[ reserves the right to require additional policies and/or limits based on
agreement scope of work Vendor shall provide a copy of this Master Purchase Order to its insurance agent or broker. Vendor
may not commence services or work relatine to the Master Purchase Order prior to placement of coveraee. Contractor certifies
that the attached certificate of insurance attached ro the Master Purchase Order documents, preferably an ACORD certificate,
complies with all insurance requirements of this Mortar Purchase Order. The City's acceptance of a certificate of insurance or
other proof of insurance that does not comply with all insurance requirements set forth in this Master Purchase Order shall not act
as a waiver of Vendor's breach of this Master Purchase Order or any of the City's rights or remedies under tltis Agreemen4 The
City's Risk Management Office may require additional proof of insurance, including but not limited to policies and endorsements.
Vendor's insurer shall name as Additional Insured to its Commercial Generel Liability and Business Auto Liability policies the
City and County of Denver, its elected and appointed officials, employees and volunteers. Vendor's insurer shall waive
subrogation rigfits against the City. All sub-contrnctors end sub-consultants (including independent contractors, suppliers or other
entities providing goodslservices required by this Master Purchase Order) shall be subject to alt of the requirements herein and
shalt procure. and maintain the same coverages required of Vendor. Vendor shall include all such entities as insureds under its
policies or s6atl ensure that they all maintain the required coverages. Vendor shall provide pmofbf insurance for all such entities
upon request by City. For Worker's Compensation Insurance, Vendor shall maintain the coverage as required by statute for each
work location and shall maintain Employer's Liability insurance with limits of $100,000 for each bodily injury occurrence claim,
$100,000 for each bodily injury catised bydisease claim, and $500,000 aggregate for all bodily injuries caused by disease claims.
Vendor expressly representsto City, ss a material representation upon which City is relying, that none oF[he Vendor's officers or
employees who may be eligible under any statuke or Iflw to reject Workers' Compensation Insurance shall effect such rejection
during any paR of the term of this Master Purchase Order, and that any such rejections previously effected, gave been revoked.
Vendor shall maintain Commercial General Liability coverage with limits of $1,000,000 far each occurrence, 51,000,00O For each
personal and advertising injury claim, $2,000,000 products and completed operations aggregate, and $2,000,000 policy aggregate.

Page 3



Master Purchase Order No, 5595N0116

Vendor sliall maintain Business Auto Liability coverage with limits of S1,000,000 combined single limit applicable to all awned,
hired and non-hired veFncles used in performing services under this Master Purchase Order. For Commercial General Liflbility
coverage, the policy must provide the following; (i) That tMs Master Purchase Order is sn Insured Contrack under the policy; (ii)
Defense cos4s in excess of policy limits{iii) A severabitity of interests, separation of insureds or cross liability provision; and (iv)
A provision that coverage is non-confibutory with other covernge orself-insurance provided by City. For claims-made coverage,
the ieUoactiva date must he on or before the first date when any goads or services were provided to City. Vendor mtist advise the
City is the event any general aggregate or other aggregate limits are reduced below the required per occurrence limits. At their
own expense, and where such general aggregate or other aggregate limits have been reduced below the roquired per occuaence
limit, the Contractor will procuie such per occurrence limits and ftimish a new certificate of insurance showing such coverege is
in force.

2D. Severabiltyi
If any provision of this Master Purchase Order, except for the provisions requiring appmprietinn and encumbering of funds cad
limiting the total amount payable by Ciry, is held to be invalid, illegal or unenforceable by a court of competent jurisdiction, the
validity of the remaining portions or provisions sha11 not be affected if the intent of City and Vendor aan be fulfilled.

21. Survival:
All terms end conditions of this Master Purchase Order which by their nattire must survive termination/expimtionshalt sti survive.
Without limiting the foregoing, Vendor's insursnce, warranty and indemnity a6ligetions shall survive for t(7e relevant warranty or
statutesof limitation period plus the time necessary to fully resolve any claims, mattets or actions begun within that period. Bonds
s6a11 survi4e es long as any warranty period.

22. No Construction Against Drafting Party:
No provision of this Mestet Purchase Order shall be wnstrued against the dra$er.

23. Status o[Vendor/Otmership of WurkProduct:
Vendor is an independent contractor retained on a contractual basis to perform services for a limited period of time as described in
SecGgn 4.1.1E{z) of the Charter of Gity. Vendor and its employees are not employees or dfficers of City under Chapter 18 of the.
D.RM:C. for any purpose whatsoever. All goads, deliverables, hardware, software, plans, drawings, reports, submittals end all
other documents of things famished to City by Vendor shall become and are tl~e property of City, without restriction.

24. Records and Audits:
Vendor shalt maintain for three. (3} years after final payment hereunder, alt pertinent books, documents, papers and records of
Vendor involving transactions related to this Master Purchase Order, and City shall have the right to inspect and copy the same.

25. Remedies/R'aiver:
No remedy specified hetain shall Hmit any other rights and remedies of City at law or in equity, No waiver of any breach shall be
construed as a waiver of any other breach. -

26. No Discrimination in Employment:
Vendor shall not refuse to hire, discharge, promote ordemote, or io discriminate in matters ofcompensation against any person
otherwise qualified, solely because of race, color; religion, national origin, gender, age, military status, sexual orientation, marital
status, or physical or mental disability; and Vendor shall insert the foregoing provision in. any subcontracts hereunder.

27. Use, Possession or Sale of Alcohol or Drugs:
Vendor shall cooperate and comply with the provisions of Executive Order 94. Violakian may msulk in City terminating this
Master Purchase Order or barring Vendor from City facilities or from participating in City operations.

28. Conflict of Interest:
No employee of City shall have any personal ar beneficial interest in the goods(services described in this Master Purchase Order;
and Vendor shall not hire or eonuact for services any employee or offrcer of City which would be in violation of City's Code of
Ethics, D.RM.C. §2-51, et seq. or the Charter §§ 1.2.8,1.2.9, and 1.2.12.

29. Advertising and Pu61Ic Disdosuret
The Vendor stall not include any reference to the Master Purchase Order or to services perfgrmed ar goods purchased pursuank to
the Master Purchase Order in any of the Vendor's advertising or public relations materiels without first obtaining the written
approval of thaDirector of Pumliasing.

30. No Employment of Dlegal Aliens to Perform Work Under The Agreement:
a. Tfiis Agreement is stibject to Division 5 of Article N of Chapter 20 of the Derive{ Revised Iviunicipal Code, and any
amendments (the "CeRificatiQn Ordinance").

b. The Contractor cettifies that:

(1) At the time 4f its execution of this Agreement, it does not lrnowingly employ ar contract with an illegal
alien who will pedarm work iinderthis Agreement

(2) It will participate in the E Verify Program, as defined in § 8-17.5-101(3.9), C.R.S., to confirm the
employment eligibility of all employees who are newly hired for employment to perform work under
tkus Agreement.

c. The Condactar also agrees and represents that:
(1) It shall not knowingly employ or contract with en illegal alien to perform work under the Agreement.
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(2) It shall not enter into a contract with a subcansultant or subwntractor that fails to cedify to the
Contractor thaz it shalt not knowingly employ or wntract with an illegal alien to perform work under
the Agreement.

(3) It has confirmed the employment eligibility of all employees who ere newly hired for employment'to
perform work under this Agreement, through participation in the E-Verify Program.

(4) It is prohibited from using the E-Verify Program procedures to undeRake prc-employment screening of
job applicants while performing its obligations under the Agreement, and that otherwise requires the
Contractor to comply with any and alI federal requirements related to use of the E-Verify Program
including, by way of example, all program requirements mlated to employee notification and
preservarion of employee rights. `

(~ If it obtains actual knowledge that a subconsultant or subcontractor performing work under the
Agreement knowingly employs or contracts with an illegal alien, it will notify such subconsultant or
subcontractor and the City within three (3} days. The Contractor will also then terminate such
subconsultant or subcontractor if wittun three (3} days after such notice the subconsultant ar
subcontractor does not stop employing or conhacting with the illegal alien, unless during such three-day
period the subconsultant or subwntractor provides informaflon to establish that the subconsultant or
subcontractor has not knowingly employed or conhacted with en illegal alien.

(~ It will comply with any reasonable request made in the course of as investigation by the Colorado
Department of Iabor and Employment under authority of § 8-175-1020, C.R.S, or the City Auditor,
under authority ofD.R.M.C. 20-90.3.

d. The Contracror is liable for any violations as provided in the Certification Ordinance. If Contrnctor violates any
provision of this section or the Certification Qrdinance, the City may terminate this Agreement for a breach of the Agreemrnt If the
Agreement is so terminated, the Contractor shall be liable for actual end consequential damages to the City. Any such temunation of a
contract due to a violation of this section or the Certification Ordinance may also, at the discretion of the City, constitute grounds for
:disqualifying Contractor from submitting bids or proposals for future wntracts with the City.

This Master Purchase Order is acknowledged and agreed to by:

Primary
Vendor Name: Staples Advantage

(Company Name)

By. .5. l.". fucu

(Aut6ariud SignaN~e)

Print Name: S. K. Facer

Title: VP Sales

Date: Dec 30, 2015

MBE
Partnering
Vendor Name:

By:

Print Name:

Title:

Date:

Faison Office Products,

-Tanvarry 91~ 7076
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City & County of Denver, Purchasing Division

-f"~i ✓ ~..1 t~ C S~z ~r~ ~

Print Nam : oe Saporito

Title: Senior Buyer

Date: / Z ~~
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EXHIBIT "A"

Primary Contract Vendor:
MBE Partner:

Tile:
Master Purchase Order No.:

Staples Contract &Commercial, Inc.
Faison Office Products, Inc.
Office Supplies
5595N0116

It is recommended that you use your Mnster Purchase Order No. — 5595N0116, in all future correspondence,
billing, invoicing or other communications.

Description of the goods, and services related therero, being purchased and pricing:

MASTER PURCHASE ORDER ("MPO"} BETWEEN

THE CITY AND COUNTY OF DENVER

AND

STAPLES CONTRACT & COD~IlVIERCIAL, INC.

AND

FAISON OFFICE PRODUCTS, INC. ("FAISON")

FOR

OFFICE SUPPLIES

All. purchases for office supplies under this MPO are made pursuant to DRMC 20-64.5. Proposal Items and related
discounts per the National Joint Powers Alliance (NJPA) contract no. QIQ615

NJPA PROGRAM AGREEMENT

This N1PA Program Agreement ("MPO Agreement') by and behveen City and County of Denver ("the City")
and Staples Contract &Commercial, Inc., operating as Staples Advantage {"Staples") is made effecfive as of Date of
City signature {the Program Agreement Effective Date's and is attached to and governed by the NJPA Agreements)
specifically marked and identified in Section 3.2 below ("NJPA Agreements)") between Staples and NIPA. The City and
Staples are wllectively refetted to herein as the "Parties". A(1 capitalized terms used herein shall have the meaning
assigned to them in the NJPA Agreement unless otherwise defined herein.

WHEREAS, the City, a member of N.TPA (as defined below), and Staples desire to enter into [his MPO
Agreement pursuant to which the City may participate in the NJPA Program to purchase Products (as defined below).

NOW, THERFORE, in consideration of the foregoing mutual promises and covenants contained herein, end for
other good and valuable consideration, the receipt and sufficiency of which are hereby aclmowledged, the Parties hereby
agree as follows:

1.0 Previous Proeram AereemenNsl. The Parties acknowledge and agree that this MPQ Agreement shall replace
end supersede any previous MPO Agreement including any amendments attached thereto as of the Program Agreement
Effective Date set forth in paragraph 1 above.

2.0 Definifions.

2.1 NJPA. The National joint Powers Alliances (N7PA) is a public agency serving as a national
govemmendeducation contracting agency. NJPA was created and organized under the "Service
Cooperative^ section of the Minnesota Statute, M.S. 123A.21. NJPA is governed by publicly elected
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officials while cooperatively serving all municipal end educational agencies nationally under the ¢uthority
of the Minnesota Joint Exercise of Pawers laws M.S. 471.59.

2.2 Products. All items included in the N7PA Program that Buyer purchases or may purchase from Staples.

3.0 CityRenmsentations and Warranties. The City hereby represents andwarranis that

31 it is e governmental entity as defined in Minnesota Statute 471.59 or it is a nonpublic school. administrative
unit eligible to participate in the NJPA Program pursuant to Minnesota Statute 123a.21;

32 it is an N1PA member and will maintain its N7PA membership during the Program Agreement Term;

33 it h¢s the local legal ability to recognize and participate in joint exercise of powers activifles under the
applicable state and federal procurement laws; and

3.4 as a member of N7PA, flee Gity may par6cigate in the NJPA Program, provided, however, the City
aclmowledges that it (i) will lae bound in all respects by the terms and condifions of the NIPA Agreement
and terms sad conditions of this MPO Agreement

4.0 Prices. Prices for Products are ¢vailable at the time of purchase on www.StaplesAdvantage.com and/or
https:ltFaisan.ediversityriettc-ork.com or as otherwise provided by the NJPA Program.

NJPA Pricing Structure is as follows;

4.1 F3ot List
— Net Priced: Approximately 1,800 items. These items will be based on quarterly reviews of the City's

usage and the intent is to maitimize savings on tl~e City's high use items. Staples will work with tl~e
City to determine the appropriate items to be included in the Hot List.

— Primarily paper, petroleum-based sad other industry-related products with potentially volatile pricing
due to product content and/or manufacturingprocesses

— Staples may Yequest a price change adjusknent for Hot List Pricing items by submitting to NJPA, no
more than once a calendar quarter, a request for price adjustment(s). Although pricinglproduct change
does not have to take effect on the start of the calendar quarter.

— Price changes require NJPA agproval.

4.2 Core List
— Net Priced: Approximately 20,000 items. Primarily In-stock Office, Classroom, Technology and

Facilifies Supplies.
— Prices fixed for a year (January 1—December 31).
— Staples can submit a request for price changes annually, 30 days prior to December 31.
— Requires N7PA approval. If approved, January 1 is the effective date of any changes.

43 Non-Core Items
— Non-Core Items are those items that are not on the Hat Lisk or Core List, and available on

Staplesadvantage.com. For those Non-Core Items that appear an Staples.com, such Non-Core Items
will be priced based on the current national Steples.cam price for such items, which Supplier will
update on a weekly basis, provided that such pricing is ea:clusive of der pricing, closeouts, promotions
andlorspecials.

— Tlie prices for Non-Core Items that are not .available for purchase on Staples.com shall appear on
Staplesadvantage.com, and shall be adjusted to reflect changes in stock availability, market conditions,
buying expense, and other factors that affect the overall cost of the Nan-Contract Items.
Notwithstanding anything to the contrary, Non-Core Items are not subject to customer audit or any
pricing guarantee.
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4.4 Sourced Goods
— Staples Advantage customers frequenHy request Staples source goods and services on [heir behalf that

could benon-stock or custom in nahtre and are within the scope of S[aples sourcing and distribution
capabilities. Staples wilt also facilitate access to these "Sourced Goods" end services to NJPA and its
participating Members.

— The prices for Sourced Goods shall be those prices that appear on the ordering platform at fime of
order, or as otherwise established between Staples and the City at the time the order is placed.

— Sourced Goods may include additional delivery or handling charges that would be the responsibility of
Ute City.

4.5 CeiGne Prices -Staples may offer quantity or volume discounts to tt~e City as pemtissible in the following
sections 1 and 2.
1. Proposal pricing is to be established as a ceiling price. At no lima may the proposed

equipment/products and related services be offered pursuant to this Contract at prices above this
ceiling price without request and approval by N7PA. Contract prices may be reduced to allow far
volume considerations and commitments and to meet the specific and unique needs of an NIPA
Member.

2. Allowable specific needs may include competitive situations, certain purchase volume commitments
or the creation of custom programs based on the individual needs of NJPA Members.

4.6 Volume Price Discounts —Staples is free to offer volume commitment discounts from the wntract pricing
documented in this agreemenk Volume considerations shell be determined between Staples and the City on
a ease-by-case basis.

4.7 Minimum Order—There shall be no minimum order size per order (°Minimum Order Size").

4.8 Delive -There are no additional charges associated with standard delivery from Staples Advantage.
Common delivery excep8ons that require a surcharge include:
— Furniture unpacking or assembly and/or moving or removal

—Expedited deliveries

—Deliveries outside Staples' standard distribution area (i.e. offshore including Hawaii and Alaska)

—Manufacturer direct or special orders
Surcharges are calculated on a per-order basis and are to be agreed upon by the City.

4.9 Staples /Faison cannot offer a separate pricing structure or charge an addi6onai fees) for credit
procurement card pwchases.

5.0 Rebates.

5.1 Staples will pay the City the standard NJPA volume rebates as provided by the NJPA Program.

NJPA Rebate Schedule as followed: Payment of all

Staples will pay each paRicipaling NIPA member a volume rebate of such member's Net Sales annually,
to be paid within forty-five (45) calendar days of each annual anniversary of the Member's first prder
date, calculated as follows or as otherwise agreed to in uniting by Staples and the memhet ("Volume
Rebate"):

Net Sales Volume Rebute
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5.2 Payment of all Volume
Rebates paid hereunder is (i)

contingent upon the member paying ull invoices within the payment terms speci$ed in the wntrect;
and (ii} 6esed on the individual member's aggregate annual Net Sales and is payable back to dollar
one.

"Net Sales" -Net Sales will be defined as the gross sales price of the applicable products sold under
this Conhact, less shipping costs (including freight charges and insurance), taxes, duties, any rebates
actually paid, discounts and allowances actually taken, rejections and returns to the extent credit is
given or paid, and also excluding purchases made via staples.com, or any Staples retail channel

6.D Retnil Stores -Contract pricing is available at Staples retail stores an N7PA contract items (Retail store
spend does not apply to rebate accruals)

7.0 Conflict. In the event of conflict between this MPO Agreement and the N7PA Agreement, the terms and
conditions of this MPO Agreement shall control.

8.0 Staples agrees to provide the following account and program management for the City with regular business
teviews with reporting categories that consist of, but are not limited to, the fpllowing:

Activity reports (iJsage, Service Level and Compliance repoiYs delivered by the City's Staples account

team)

Online reports (User eod Spending reports available through Staples e-commerce site)

- Environmental reports (delivered by your Staples account team}

- Gustom reports are available upon request (delivered by your Staples account team)

8.1 Tailored trainings and site audits to discover ongoing grogram cost savings:

8.2 Next-business day delivery for orders placed by 3:00 pm the previous business day. Special order or nan-
stock items will be delivered based on sourcing requirements and advance Imowledge of estimated
consumption.

83 Easy and efficient StaplesAdvantage.com and Faison edivetsitynetwork.cam ordering web site and
proactively managed City &County specific online shopping list.

9.0 Small/Minority/Disadvantaged Business Participation:

Staples is committed to engaging a local Minority Business Enterprise. As par[ of this agreement, Staples will partner with
Fnisan Office Products in order to peovide services for select City agencies m be determined after the fast quarter of 2016.

As there are additional costs involved in adding Faison Office Products purticip¢tion in this agreement, the NJPA rebate
schedule {Section 51) will. be reduced from 5% to 3°/a on the portion of the Net Sales that ere ordered duectly thiough
Faison. The City, Staples and Faison. will :agree to the specific agencies that will be serviced by Faison under this
Agreement, It is the intent oFthe parties that approximately 30% of [he Net Sales will be placed through Faison.

$ as,aoa.Qi - ~1so,000 ~ i~ro~m~m~a~mm
~iso,aoo.ai-~3oo,00o z67o ,, .
$300,000.01- $5DD,000 ~ 3% ~~

$SOO,O~Q.01 - $750,04Q 4°Jo

$750,Da0.01 or more 5%
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VENDOR PERFORMANCE MANAGEMENT:

The Purchacino Department may administer a vendor performance management program as part this ageement.
The purpose of this program is to create a method for documenring and advising the Purchasing Department of
exceptional performance or any problems related to the purchased goods and services.

Staples is required to furnish a performance report to the buyer on a quarterly basis, or as requested, providing
at a minimum the following information:

• Total dollar value of purchases per City Agency
• Total number of iransacrions per City Agency
• Percentage of items backordered
• Average delivery time for stock material
• Average delivery time for backorders

AIRPORT SECURITY:

It is a material requirement of this Purchase Order or Contractual Agreement that. the Contractor shall comply
with all rules, regulations, written policies and authorized directives from the City and/or the Transportation
Security Administration with respect to Airport security. The Contractor shall conduct all of its activities at the
Airport in compliance with the Airport security program, which is administered by the Security 5ecrion of the
Airport Operations Division, Department of Aviation. ViolaSon by the Contractor or any of its employees,
subcontractors, and contractors of any rule, regulafion, or authorized directive from the City or the
Transportation Security Administration with respect to Airport Security shall be grounds for immediate
termination by the Ciry of this Contract for cause.

The Contracroc shall promptly upon notice of awazd of this Purchase Order or Contractual Agreement, meet
with the Airport's Assistant Security Manager to establish bagging and vehicle permit requirements for
Contractor's operations under this Contract The Contractor shall obtain the proper access authorizarions for all
of its employees, subcontractors, and contractors who will enter the Airport to perform work or make deliveries,
and shall be responsible for each such person's compliance with all Airport n~les and regulations, including
without limitation those pertauung to security. Any person - who violates such rules may be subject to
revocation of hislher access authorizarion. The failure of the Contractor or any subcontractor to complete any
required services hereunder shall not be excused on account of the revocation for good cause of access
authorization of any person.

The security status of the Airport is subject to change without notice. If the security status of the .Airport
changes at any time during the term of this Purchase Order or Contractual Agreement, the Conttactor shall take
unmediate steps to comply with security modifications which occur as a result of the changed status. The
Contractor may at any time obtain current information from the Airport Security Office regarding the Airpoh's
security status in relarion to the Contiactor's operations at the Airport.

The Contractor shall return to the City at the ea~pication or termination of this Contract, or upon. demand by the
City, all access keys or access badges issued to it for any azea of the Airport, whether or not restricted. If the
Contractor fails to do so, the Consultant shall be liable to reimburse the City for all the City's costs for work
required to prevent compromise of the Airport security system. The City may withhold funds in the amount of
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such costs from any amounts due and payable to the Contractor under this Purchase Orclar or Contractual
Agreement.

Laws, Regulations, Taxes and Permits

The Contractor shell procure all permits and licenses, pay all charges, taxes and fees and give all notices
necessary and incidental to the due and lawful prosecufion of the work. All casts thereof shall be deemed to ha
included in the prices proposed for the work

The Contractor, at all times, shall observe and comply with all federal, state, county, city and other laws, codes,
ordinances, rules and regulations in any manner affecting the conduct of the work.

Without limiting the foregoing, the Contractor shall establis
services under this Contract will not be performed by using
employment under United States Immigration laws. Failure to
cause the City to tarnunate this Contract

h appropriate procedures and controls so that
any alien who is not legally eligible for such
comply with this condition satisfactorily may
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