














































































































































 
Exceptions List 

 

Re: Per the Instructions to Bidders, third bullet point, the following items are submitted by Office Depot as part of 
its response.  

As to Introduction, Purchasing Procedures 
 
1. Add the following as a final bullet: “It is the responsibility of the participating agency to reference the 

TCPN contract number on such orders.  Awarded vendor will not be liable or responsible for mandating 
member business practices.” 

As to Scope 

1. First paragraph, delete the seventh sentence.  Additionally, delete the ninth sentence - Office Depot is 
committed to providing extraordinary value by offering the enclosed competitive pricing.   

As to Contract 

1. Section 2 Assignment of Contract, first paragraph, first sentence, delete “TCPN” and replace with “either 
party”.  Delete the second paragraph in its entirety.  

2. Section 5 Funding Out Clause, add the following to this section:  

“In the event that the resulting contract is terminated by reason of non-appropriation of funds as 
contemplated in this section, participating agencies shall pay for all materials received and services 
rendered through the effective date of termination.” 

3. Section 12 Pricing, delete the first paragraph and replace with  

“Awarded vendor agrees to provide competitive pricing to TCPN and its participating entities as set forth 
herein, and in awarded vendor’s response to the RFP, throughout the duration of the contract.  Subject to 
the remaining provisions of this section, awarded vendor will offer fixed pricing for the assortment of items 
provided under this RFP.  “Core List” items will be designated with the “Best Value” icon on awarded 
vendor’s Business Solutions Division website located at https://business.officedepot.com (“BSD 
Website”).  All items that are not Core List items and are contained in the product assortment offered by 
awarded vendor under this RFP and resulting contract are referred to herein as “Non-Core Items.” 
 
Pricing Updates: Pricing for Core List items and Non-Core Items may be adjusted as follows: 
 

i. Core List items and Non-Core Item prices will be updated on a semi-annual basis on April 
1 and October 1 of each year during the term of the contract, except for liner, tissue and 
towel products.  Awarded vendor shall give TCPN at least thirty (30) days written notice 
of such price increases before any price increases take effect.   

 
ii. Liner, tissue and towel pricing will be updated on a quarterly basis on January 1, April 1, 

July 1 and October 1 of each year during the term of the contract.  Awarded vendor shall 
give TCPN at least thirty (30) days written notice before any liner, tissue or towel price 
increase takes effect. Upon request awarded vendor shall provide TCPN with 
manufacturer documentation to verify any liner, tissue or towel price increase. 

 
iii. Notwithstanding any other provision herein, TCPN and Office Depot may add or remove 

Core List items or Non-Core Items from time to time by mutual written agreement of the 
parties (including e-mail).    

 
Pricing for Items Not In Offered Product Assortment.  If offered by awarded vendor hereunder, any 
products that are not Core List items or Non-Core will be priced at a market competitive price at the time 
of purchase. 
 

https://business.officedepot.com/�


 

 

 

Pricing Adjustments.  Notwithstanding any other provision of the contract, prices are subject to 
adjustment at any time during the term in the event of significant demonstrable increases in costs to 
awarded vendor resulting from changes in market conditions, stock availability, energy/utility costs and 
unanticipated supply chain costs upon mutual written agreement.  Awarded vendor shall provide TCPN 
with all reasonably requested documentation as necessary to substantiate any price increases.    

 
Discontinued Products.  Products may be discontinued at any time, without notice to TCPN or 
participating entities.”   
 

 Second paragraph, line 3 delete “for acceptance.” 
 
Third paragraph, add the following to this paragraph:  
 
“Notwithstanding the foregoing, the pricing set forth in this contract includes dock and/or mailroom 
delivery.  Additional freight charges may apply for items exceeding 70 lbs. in weight and/or 110” in 
length/width, furniture, special orders and/or rush deliveries, and Hawaii, Alaska and Puerto Rico orders.  
The additional freight charges for orders shipped to Hawaii, Alaska, and/or Puerto Rico shall be set 
uniformly by each market’s retail delivery partner and remain consistent for each year during the term of 
the contract.  Participating Agencies will adopt a minimum order value (“MOV”) of $50.00.  Awarded 
vendor reserves the right to waive the MOV for Participating Agencies that have efficient delivery 
requirements.” 
 

4. Section 13 Administrative Fees, for clarification purposes, Office Depot will pay administrative fees based 
upon net sales, to be defined as all invoiced contract sales, net any returns. 

Add the following to this section: “In the event that a participating agency is also purchasing off of the 
Office Depot TCPN Contract No. R5023 for Office Supplies, Related Products and Office Services 
(“TCPN Supply Contract”), such agency’s purchases hereunder shall be included in the calculation of 
administrative fees under the TCPN Supply Contract and awarded vendor shall not pay any additional 
administrative fees under this contract.  For those participating agencies that are not also purchasing off 
of the TCPN Supply Contract, awarded vendor shall pay the administrative fees as set forth below.  
Additionally, in the event that the TCPN Supply Contract expires or is otherwise terminated, awarded 
vendor shall pay administrative fees as set forth below for all annual sales under through this contract.  

Additionally, in the event that a participating agency is also purchasing off of the TCPN Supply 
Agreement, if such participating agency is eligible for the “Agency Annual Volume Rebate” (as defined in 
the TCPN Supply Agreement), such agency’s purchases hereunder shall be included in the calculation of 
the rebate.” 

5. Section 15 Indemnity, delete the section and replace with the following 

Each party (the “Indemnifying Party”) will defend, indemnify and hold harmless the other party and all of 
its officers, directors, employees, agents, successors and assigns (the “Indemnified Party”) from and 
against any and all third-party claims, demands, actions, suits, losses, liabilities, damages (including 
taxes), and all related costs and expenses, including, without limitation, reasonable attorneys’ fees 
(collectively “Losses”) due to, arising from or relating to: (a) the Indemnifying Party’s breach of one of its 
representations, obligations, warranties or covenants set forth in this Agreement; (b) any actual or alleged 
infringement, violation or misappropriation of the intellectual property rights of any third party; (c) the 
negligent, willful or reckless act or omission of the Indemnifying Party; or (d) death, personal injury, bodily 
injury or property damage caused by the Indemnifying Party.  The Indemnifying Party’s obligation to 
indemnify hereunder is predicated upon the Indemnified Party: (i) giving prompt written notice of any 
Loss, (ii) giving the Indemnifying Party the opportunity to assume sole control over the defense and 
settlement, if applicable, of the Loss, and (iii) providing, at the Indemnifying Party’s sole expense, all 
reasonably requested and relevant information, assistance and authority to enable the Indemnifying Party 
to perform its obligations hereunder.  The Indemnifying Party agrees not to settle any Loss without the 
Indemnified Party’s written consent, which shall not be unreasonably withheld. 

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 the contract, 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.  

6. Section 19 Certificates of Insurance, line 3 delete “give” and replace with “endeavor to” and delete “ten 
(10)” and replace with “thirty (30)”.  

7. Section 22 Prevailing Wage, is not applicable to Office Depot and is deleted.  

8. Add a new section 23 as follows:  

“Tier 1 Opportunities.  Awarded vendor has developed a diversity purchasing initiative (the “Tier 1 
Program”) that can be utilized by end customers to purchase products and services from small 
businesses, minority- or women-owned suppliers and service disabled veteran suppliers.  In the event a 
participating entity wishes to purchase under the contract but also elects to utilize one of awarded vendor’s 
Tier 1 partner in connection with such purchases, TCPN shall permit the participating entity to participate in 
the Tier 1 Program, provided such participation is in accordance with the terms of the contract.  The parties 
agree that any fees required to participate in the Tier 1 Program shall be negotiated among the 
participating entity, the Tier 1 partner and awarded vendor.” 
 

9. Add a new section 24 as follows:  

“Special Order Bids.  For purposes of the contract, “Special Order Bids” are defined as warehouse, 
truckload, non-recurring new opportunities (i.e. systems furniture) or other similar type of formal RFPs, 
RFQs or bids. Awarded vendor may respond to participating entities who issue their own Special Order 
Bids, under their own terms and conditions, including bids for quantity discounts on products to be 
delivered to a centralized warehouse location, in accordance with the following terms: 

i. Awarded vendor will review each opportunity with TCPN prior to moving forward with a 
response. 
 

ii. Pricing will be negotiated on a case-by-case basis. 
 

iii. If awarded vendor is awarded a bid, a separate account with awarded vendor shall be set 
up for the relevant participating entity for those purchases made for the centralized 
warehouse facility bid.  Such separate account shall not be linked to the participating 
entity’s TCPN account and, therefore, not subject to any Agency Annual Volume Rebate. 
 

iv. If pursuant to a bid, a participating entity makes purchases of items from awarded 
vendor, then such purchases shall not be included in the quarterly calculation of any 
Administrative Fee due to TCPN. 
 

v. Pricing which is offered or given by awarded vendor as a result of such bids will have no 
bearing on the pricing otherwise offered under the contract. 
 

vi. Pricing will be offered strictly to the centralized warehouse locations of the respective 
participating entity.” 
 

10. Add a new section 25 as follows:  

“Regional Promotions.  Awarded vendor shall have the right to offer special pricing on certain items on a 
national or regional basis; provided, however, awarded vendor will provide TCPN with thirty (30) day prior 
written notice of the items, pricing, relevant geographical region, and the time period in which the items 
and pricing will be available.  Items will be added/updated according to the TCPN price update schedule 
set forth in the contract.  These items may be available in limited quantities and will be available to all 
participating entities in the geographic region(s) identified.  Purchases of items under any Regional 
Promotion will be counted toward the spend used to calculate any Agency Annual Volume Rebate and the 
Administrative Fees due TCPN under the contract.  The terms and conditions related to Regional 
Promotions shall be at the sole discretion of awarded vendor.” 

 



 

 

 

11. Add a new section 26 as follows:  

“Product Selection.  In an effort to continuously improve its overall product selection, awarded vendor 
reserves the right to add products, services, and/or categories to the contract that are related to the scope 
of the RFP and awarded vendor’s offered assortment, and/or which are related to the business that 
awarded vendor provides to its customers from time to time.  In such event, awarded vendor will provide 
at least thirty (30) days prior notice to TCPN.” 

As to Product/Services (Tab 4) 

1.  Section A(2) delete the third sentence and replace with the following: “Contractor will endeavor to provide 
replacement products to the participating entity within seven (7) days of initial notification received by 
Contractor.  Provision of replacement products is also dependent upon manufacturer availability of such 
products.” 

2. Section B(3) delete third sentence and replace with the following: “Pricing shall be as set forth in the 
contract.” 

3.  Section C(1)(c), for clarification purposes, Office Depot will endeavor to provide support in Spanish.  

As to Pricing (Tab 6) 

1. Delete “Not to Exceed Pricing” section in its entirety.  

 

 

Office Depot’s response to the RFP shall be made a part of and included in the terms and conditions of 
the contract.   
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