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FOREWORD

Corporate Express Document & Print Management, Inc. (“CEDPM”) Strategic Sourcing has the responsibility of selecting suppliers to provide CEDPM customers with products and services that render the best quality, service, delivery and competitive pricing. 

When CEDPM outsources product, CEDPM remains the primary supplier to our customers, who entrust us to perform our duties with integrity and ethical business practices.  In many situations, this responsibility is best met with the establishment of a limited number of national account programs, individually known as a Strategic Supplier Agreement (“SSA”).  The SSA describes a joint effort between CEDPM, via the company’s Strategic Supplier Agreement, and the chosen supplier, to the overall benefit of our customers.  

By consolidating CEDPM purchases for similar products/commodities company-wide (outsourcing and raw material purchases), with primary and secondary sources (and alternate sources as designated), CEDPM can leverage purchase dollars and offer customers high quality consistent goods and services from a limited number of Strategic Suppliers who gain the potential for greater volume potential.  The result is a three-way win for all parties involved.  

GOALS OF THE SSA 
1. Improve consistency of outsourced goods and services to CEDPM customers through selection of limited suppliers.

2. Offer increased work potential to selected outsourced Strategic Suppliers.

3. Streamline and improve the overall purchasing process.

4. Reduce the cost of processing purchase orders.

5. Achieve lower purchase costs by consolidating CEDPM purchasing power to fewer suppliers.

6. Improve customer service through established and standardized Strategic Supplier guidelines for quality and service, and measuring conformance.  

7. Improved ability to offer Strategic Supplier performance metrics.

The following pages set forth the terms and conditions of the Strategic Supplier Agreement.

I.
INTRODUCTION

PURPOSE AND INTENT

This Strategic Supplier Agreement (“Agreement” and “SSA”) is made and entered into as of      , 2008 (the “Effective Date”), by and between Corporate Express Document & Print Management, Inc., a Nebraska corporation with its principal place of business at 4205 South 96th Street, Omaha, NE  68127-1221 (“CEDPM” or “Buyer”) and      , a      corporation with its principal place of business at      (“Strategic Supplier”, “Supplier” or “Seller”), for the purchase and sale of goods and services (“Products”) described in Appendix A, Scope of Work, attached hereto by the Strategic Supplier and incorporated herein by reference.  

This Agreement is the complete and entire understanding between the parties and supersedes all prior agreements, discussions, proposals, representations, statements, or understandings whether written or oral.  The provisions of this Agreement may be amended or waived only by written request and executed by authorized representatives of both parties hereto.
The Supplier is an independent contractor and not an agent or employee of CEDPM.  The Company is NOT authorized to represent CEDPM, and Supplier shall indemnify and hold CEDPM harmless for any liability resulting from such misrepresentation.
This Agreement does not specify a quantity of goods or services to be purchased by CEDPM, nor does this Agreement obligate CEDPM to purchase any Products.  All such quantities will be specified on CEDPM's purchase order form(s) as defined in Part IV, Section 1, Purchase Order Requirement.
BUSINESS VOLUME TERMS AND CONDITIONS

The parties agree to partner in the commitment to grow CEDPM business with the Strategic Supplier in the future. At any time volume decreases occur, the parties agree to jointly take appropriate action to evaluate rational for the decrease in volume. Factors to be considered in the event the volume goals are not achieved shall include:

· Investigation into changing order volumes

· Identify causes in volume decreases (due to customer changes, discontinued items, obsolescence, etc.)

· Service level performance

· Product quality

· Product/delivery/order disputes

· Any other contributing factors, as may be identified in the investigation

Both parties agree to take swift and decisive action in reviewing factors contributing to any decrease in business.  The intent of this Agreement remains to grow and maintain the business. If business volume is impacted due to any question of service or quality, and/or CEDPM deems the product unacceptable, it is CEDPM’s preference to work with the Strategic Supplier to regain acceptable service or quality meeting CEDPM’s customer needs, unless CEDPM deems the quality and service of the Strategic Supplier irreparable and decides to terminate the Agreement, as provided by the termination provision.  
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VOLUME INCENTIVE DISCOUNT

CEDPM shall receive a minimum volume discount of 6.5% from dollar one spend, to be paid as a combination of rebate and cash discount.  First, CEDPM shall apply a 2% prompt pay discount for all payments made within twenty (20) days of receipt of an accurate invoice.  Additionally, CEDPM shall receive a minimum monthly rebate of 4.5%. As long as the total volume discount is at least 6.5%, the parties may mutually agree to another method of attaining such discount.

CORPORATE EXPRESS OFFICE LOCATIONS

A list of CEDPM locations is supplied to Strategic Supplier as Appendix B to this Agreement   

supplier Evaluation Criteria

Acceptance by CEDPM of Strategic Supplier is based upon Strategic Supplier’s quality, delivery, service, and cost, management capability, financial stability, willingness to expand, facility, equipment, location, etc.  Strategic Supplier agrees to maintain its excellence in these areas as specifically provided by Part III (Primary Supplier Evaluation Criteria).

NON-EXCLUSIVE

The commitment between the parties is non-exclusive.  This Agreement does not require CEDPM to buy exclusively from the Strategic Supplier, nor does it require the Strategic Supplier to sell exclusively to CEDPM.  The intention of this Agreement is for the parties to partner whenever it is mutually beneficial, and to grow the business volume, as described in the above paragraph entitled “Business Volume Terms and Conditions.”

OTHER Suppliers

As needed, CEDPM will outsource products and services from other suppliers.  While CEDPM prefers to do all possible business with defined Strategic Suppliers, it may remain necessary to maintain secondary supplier relationships to achieve required service levels, and deliver the full range of products CEDPM customers require.  

SALES, MARKETING AND PROMOTIONAL MATERIALS

The Strategic Supplier will provide sales, marketing and promotional materials to all CEDPM locations for the products and services described in Appendix C, Scope of Work.  Training is also available under the terms of this Agreement at no additional cost to CEDPM.

II.

GENERAL AGREEMENT PROVISIONS

1.
Guarantees and warranties. 
a.  Supplier represents, warrants and covenants that:


i.
Supplier shall warrant its product with the usual and customary warranties, considered acceptable in their trade.  If customer is dissatisfied, and product is determined to not meet specifications, product shall be fully warranted to refund cost, or re-manufacture, as deemed acceptable and appropriate to all involved parties.  Seller shall bear the total cost of any such error.  
ii.
Each of the parties hereto represents and warrants that: (i) it is a corporation duly organized, existing, and in good standing under the laws of its state, country or province of organization; (ii) it has all requisite legal and corporate power and authority to enter into this Agreement; (iii) when executed by the corporate officers whose names appear on the signature page hereof, this Agreement shall be a valid and binding obligation of the parties enforceable in accordance with its terms, subject to laws of general application relating to bankruptcy, insolvency, and the relief of debtors; and (iv) the execution and delivery of this Agreement and consummation of the transactions contemplated hereby will not constitute a breach or default under any other agreement to which it is a party or by which it is bound.

iii.
Supplier has the absolute right to sell the Products; and upon each sale, CEDPM will acquire good and marketable title to the Product, free and clear of all liens, claims, interests and encumbrances.  CEDPM shall own all artwork created or provided by Supplier in connection with Supplier’s performance under this Agreement.

iv. The Products conform to their manufacturer's and Supplier's published specifications, if any, and will be free from defects in material, workmanship and design under normal use and service.  In addition, such Products conform to manufacturer's standard published warranty and are safe for their intended use.  Supplier shall not, and the Products do not, infringe any United States patent, registered design, trademark or copyright or any similar state right, or involve the misappropriation of any trade secrets, (“Intellectual Property Rights”).  Supplier agrees to provide, or cause the manufacturer to provide, such warranty services as are required under the foregoing warranties, to indemnify, and to hold CEDPM harmless from and against all loss, cost, damage, expense and liability arising out of the breach of the foregoing warranties.  To the extent any warranties or indemnities concerning the Product may not be assignable, Supplier agrees to enforce them for the benefit of CEDPM or CEDPM’s customer or at CEDPM's or CEDPM’s customers’ request to assign to CEDPM the rights to enforce them in Supplier's name for the benefit of CEDPM.
v. Except for Products mutually agreed to in writing by the parties as, "Used Product", all Product purchased hereunder shall be new.

vi. Supplier has all required personnel, licenses, permits and governmental approvals necessary to perform the services set forth herein and agrees to maintain such personnel, licenses, permits and governmental approval throughout the term of the Agreement.  Supplier has sufficient and available financial resources to perform all of its obligations under the Agreement. 
vii. Supplier was and currently is and shall remain in compliance with all applicable environmental laws and regulations.  Supplier shall properly label and package all Products deemed hazardous materials.  Supplier must accept unannounced audits by CEDPM or our contractor for purposes of ascertaining compliance with all applicable laws and regulations.  Supplier must inform CEDPM in writing, within ten (10) working days of any non-compliance with environmental laws or regulations and any pending or final environmental agency enforcement action against Supplier.  

viii. For companies that supply CEDPM with paper products, the company must derive its paper products from forests managed in accordance with recognized sustainable forestry management principles.  In addition, the company must not derive any portion of its paper products from endangered forests.  Supplier shall  comply with all requirements of CEDPM’s Environmental Procurement Policy.  Supplier will be required to draft a plan for compliance with these provisions within 20 working days of their non-compliance and submit that plan to CEDPM.  The plan must include a timeline by which the Supplier will be in compliance with all of these provisions.  CEDPM will work with the Supplier to reach a mutually agreeable timeline for compliance with all environmental provisions.  If a mutually agreeable timeline cannot be achieved or if the Supplier cannot return to compliance, CEDPM, in it’s sole discretion, reserves the right to terminate the contract immediately or may discontinue purchase of any particular Product.  The Supplier will be responsible for all costs incurred by CEDPM to transition these products to another Supplier, as well as any price difference between their prices and the new Supplier’s prices.

2.
Time is of the essence in performance.  Any and all date(s) specified on the Buyer’s purchase order shall be considered actual, and a critical specification, equally important to the manufacture of product, to meet customer requirements.  

3.
Compliance with Purchase Order specifications.    

a.  Supplier will accept and process all PO’s received from CEDPM.  CEDPM will work with Supplier to optimize the number of orders, order frequency and order size. CEDPM is not limited to any of the following:

i. Maximum number of orders or minimum number of orders

ii. Maximum order frequency or minimum order frequency

iii. Maximum order amount/value or minimum order amount/value

iv. Maximum order quantity or minimum order quantity

b.
  CEDPM will utilize its own PO documents.  

c.
  CEDPM does not agree to, and shall not be bound by, any terms or conditions contained in Supplier’s invoices or purchase order forms, except as expressly agreed to separately, in writing as an amendment to this SSA, and signed by an authorized representative of CEDPM.

4.
Right to change of order by CEDPM.  CEDPM reserves the right to change a purchase order, with proper notification, as agreed by both CEDPM and Supplier.  Should any costs be affected by such change of purchase, the agent responsible for such change of specification shall bear the full cost of the change. 

5.
Right of Inspection by CEDPM.  CEDPM reserves the right to inspect product, supplier premises, and any apparatus appropriate to the manufacture of customer’s product.  Should inventories be maintained on Supplier’s premises, CEDPM shall perform periodic inspections, and receive regular written reports verifying such inventory.

6.
Disposition of rejected material and CEDPM rights.  Any product that fails to meet customer requirements shall be disposed of in a manner approved by CEDPM and the customer.  

7.
Conditions of use, protection and liability for Buyer’s material.  Any materials purchased by  CEDPM on behalf of the customer, and stored at Suppliers facility, shall be considered the property of CEDPM, and shall be relinquished to CEDPM’s possession upon request.

8.
CEDPM reserves the Right to any and all discoveries and developments arising from the research and development of work for CEDPM under this Agreement. 
9.
Alternative Sources of Supply.  CEDPM reserves the right to ensure continuous flow of goods under the Agreement, and access appropriate alternate sources of supply as necessary, and defined in the Agreement.

10.
Conformance  and compliance of laws and legislation.  Supplier shall conform with all appropriate local and national laws and legislation while in fulfillment of CEDPM’s purchase order(s).  

11.
Order of precedence of documents and terms and conditions.  In the event of conflict between documents this Agreement shall control, followed by each respective CEDPM Purchase Order  then the RFP and Suppliers proposal.  

12.
Assignments.  Seller shall not assign work, unless approved in writing by CEDPM.  

13.
Limitations on subcontracting.  Seller shall not subcontract any products without CEDPM’s prior approval and knowledge.  

14.
Quantity tolerance on over/under shipments.  Usual and customary industry standards allow 10% over/under.  In cases where CEDPM’s customer indicates this is not acceptable, it shall be noted in specifications on the Purchase Order, and Supplier shall acknowledge their ability to comply.  

15.
amendments.  Any and all documents, exhibits or appendixes attached to this Agreement must be signed and accepted in writing by both party’s under an amendment hereto.

16.
Term of Agreement.  The term of this agreement shall be for a period of 2 years from the Effective Date, (“Term”) and shall be eligible for re-negotiation prior to the end of the Term, to allow for continuation, as the parties see fit.  

17.
Termination of Agreement.  CEDPM shall have the right to terminate this Agreement and  any or all outstanding purchase orders attached hereto without penalty, for any reason during the Term or any subsequent Term, by giving the Supplier ninety (90) days written notice.  The termination of any purchase order hereunder shall not result in termination of this Agreement.  

a.
If either party materially breaches this Agreement or any outstanding purchase orders, the non-breaching party must give the breaching party written notice of the breach and thirty (30) days to cure such breach.  If the breach is not cured within thirty (30) days, the non-breaching party may terminate this Agreement or any or all outstanding purchase orders immediately. 

b. Either party may terminate this Agreement immediately, in the event of the following: 

i. The appointment of a receiver to take possession of all or substantially all of the assets of such party;

ii. General assignment by such party is made for the benefit of its creditors;

iii. The bankruptcy or insolvency of such party; 
iv. Such party ceases doing business except pursuant to a merger or sale by such party of substantially all of its business assets.
c. CEDPM may immediately terminate this Agreement or any purchase order, without penalty, in the event that:

i. Supplier either in its entirety or any portion thereof, merges with, acquires, or is acquired by a competitor of CEDPM, or; 

ii. CEDPM’s margin dollars, related to Supplier’s Products, are negatively impacted by Supplier changes to its list price and/or invoice price strategies.

d. Upon expiration and/or termination of this Agreement or any purchase order attached hereto, CEDPM shall be obligated to pay only the amounts owed to Supplier for Products that are accepted prior to the date of the termination.

e. Upon expiration and/or termination of this Agreement or any purchase order attached hereto, Supplier agrees to pay to CEDPM within thirty (30) days of the date of termination all rebates, allowances, and credit memo balances on CEDPM purchases made through the contract expiration or termination date which shall be paid to CEDPM via a check.

f. Upon expiration of this Agreement or any purchase orders at a time when no purchase orders are outstanding or  when one or more purchase orders are outstanding, or upon termination of this Agreement by CEDPM in accordance with this Section 17, Supplier will cease to perform the services covered hereby and thereby, and CEDPM will pay to Supplier all incurred and undisputed amounts due to Supplier hereunder and thereunder, for all services performed through the effective date of such expiration or termination.  

g.
Regardless of the manner of termination of this Agreement or any purchase order, Supplier shall cooperate with CEDPM and provide commercially reasonable support while CEDPM transitions the business to another Supplier.

18.
Reporting.
a.
Upon request, Supplier will furnish reports including 

i.
Net Purchases by Item by Division Report: YTD, current quarter, same quarter previous year, % change

ii.
Rebate and Allowance Report by Category: amounts paid current quarter, year-to-date, and projected for full year

iii.
Delivery Performance Report: order fill rate, shipment accuracy, shipment quality

b. If CEDPM requires additional standard reports, then CEDPM will provide Supplier with a clear scope definition of each report that is requested from Supplier. All reports shall be developed, tested and implemented by Supplier within fifteen (15) days of receipt of CEDPM’s scope definition, at no cost to CEDPM.

c. At no additional charge, Supplier shall make ad hoc reports available to CEDPM.

d. All reports shall be furnished to CEDPM whether or not Supplier processes any orders for CEDPM during the reporting period of each respective report.  Supplier shall provide such reports in the format(s) reasonably required and requested by CEDPM.  Receipt or acceptance by CEDPM of any of the reports furnished pursuant to this Agreement or of any sums paid hereunder shall not preclude CEDPM from questioning the accuracy or correctness thereof at any time, and in the event that any inconsistencies or mistakes are discovered in such reports, they shall immediately be rectified.

19.
Audit. Supplier, for the duration of this Agreement and for a period of seven (7) years thereafter, shall preserve all information including, but not limited to, Supplier’s invoices and any other books, records or documentation of Supplier’s related to this Agreement, (collectively referred to as “Documentation”).  Supplier agrees to make available that Documentation reasonably necessary for the purposes of CEDPM’s audit, to the extent required to verify the amounts charged and invoiced and to evaluate compliance by Supplier with this Agreement.  Such Documentation shall be made and kept in accordance with generally accepted accounting principles and shall be made available to CEDPM, upon written notice to Supplier, at Supplier’s place of business.  Supplier shall provide reasonable assistance necessary to enable CEDPM’s representatives to conduct such audit.  Amounts found to be erroneously invoiced by Supplier to CEDPM or rebates improperly withheld from CEDPM (“Errors”), whether discovered prior to or subsequent to payment or receipt of payment by CEDPM, shall be adjusted and reimbursed to CEDPM within thirty (30) days of discovering such Error.  If the Error requires an adjustment of greater than five percent (5%) of the amounts paid by or to CEDPM, Supplier will pay the reasonable expenses associated with such audit, in addition to the adjustments due and payable.
20. 
Indemnification. 
a. Notwithstanding any other provision hereof, Supplier agrees that it will, at its own expense, defend CEDPM against any claims and suits and indemnify and hold it harmless from and against any loss, cost, damage or expense (including, without limitation, settlement payments, court costs and attorneys' fees) resulting, or allegedly resulting, from or relating, or allegedly relating, to (i) any act or omission of Supplier; (ii) the installation, design, manufacture, possession, operation, use, export, sale, distribution, maintenance or malfunction of the Products; or (iii) for any breach of a term, representation or warranty contained in this Agreement or any purchase order hereto.  CEDPM agrees to promptly notify Supplier in writing of any matters of which CEDPM has knowledge in respect to which this indemnity may apply and shall permit Supplier through its counsel to defend all actions and claims covered by this Section (including appeals and negotiations for settlement) and provide to Supplier, at Supplier's expense, all available information, assistance and authority (which Supplier requests) to enable Supplier to do so.  Supplier, at all times during the course of any action or claim, shall keep CEDPM informed of all developments relating thereto.  No settlement shall be made of any such claim or suit, unless such settlement provides for the unconditional release of CEDPM from any liabilities or obligations with respect thereto.

b. Supplier specifically agrees to indemnify and defend CEDPM and its officers, directors, employees, parents, subsidiaries, affiliates and representatives and to hold same harmless from any and all claims, legal actions, costs or liability resulting from Supplier’s failure to comply with the requirements of California’s Proposition 65.  Supplier agrees to bear full responsibility and liability for all expenses arising from such complaints, claims, or legal actions including expenses of investigation, litigation (including witness and attorney fees), settlement, and/or payment of judgment.

c. Supplier agrees that it will, at its own expense, defend CEDPM against any claims and suits and indemnify and hold them harmless from and against (i) any award of damages and costs by a final judgment of a court of last resort in any suit, (ii) any amounts paid in settlement or compromise of such claim or suit, and (iii) any attorneys' fees incurred in connection with such claim or suit, insofar as such claims or suits are based on allegations that the Products sold hereunder or any part of them or any Supplier marks infringe a United States patent, registered design, trademark or copyright or a similar state right or involve misappropriation of trade secrets.  CEDPM agrees to promptly notify Supplier in writing of any matters of which CEDPM has knowledge in respect to which this indemnity may apply and shall permit Supplier through its counsel to defend all actions and claims covered by this Section (including appeals and negotia​tions for settlement) and provide to Supplier, at Supplier's expense, all available information, assistance and authority (which Supplier requests) to enable Supplier to do so.  Supplier, at all times during the course of any action or claim, shall keep CEDPM informed of all developments relating thereto. No settlement of any such suit or claim shall be made unless such settlement provides for the unconditional release of CEDPM from any liabilities or obligations with respect thereto.

d. Supplier agrees to indemnify and hold CEDPM harmless against and from all claims for damages resulting from mislabeled and/or mispackaged hazardous materials on all Products deemed hazardous.

21. Trademarks.

a. Supplier grants to CEDPM the non-exclusive, royalty-free right to display Supplier’s trademarks, logo types, trade names and insignia (“Supplier Marks”) in advertising and promotional material regarding Supplier’s Products.  Any display of Supplier Marks shall be in good taste and in accordance with any standards provided by Supplier for their display.  CEDPM will not use any Supplier Marks in a way that may imply that CEDPM is an agency or branch of Supplier.  CEDPM will use best efforts to discontinue any such use of Supplier Marks, as reasonably requested by Supplier.  Any rights or purported rights in any Supplier Marks acquired through CEDPM’s use belong solely to Supplier.

b.
CEDPM may authorize Supplier, from time to time, to display one or more of CEDPM’s trademarks, logo types, trade names and insignia (“CEDPM Marks”).  Supplier may display CEDPM Marks solely for directing prospective purchasers of Supplier’s Products to CEDPM.  Any display of CEDPM Marks shall be in good taste and in accordance with any standards provided by CEDPM for their display.  Supplier shall not, without the prior written consent of CEDPM, issue press releases, marketing literature, public statements, or in any way engage in any other form of public disclosure relating to this Agreement or CEDPM’s relationship with Supplier.  Supplier further agrees not to use CEDPM Marks without first obtaining CEDPM’s prior written consent.  Supplier will discontinue any such use of CEDPM Marks, as requested by CEDPM.  Any rights or purported rights in any CEDPM Marks acquired through Supplier’s use belong solely to CEDPM.

22. Limitation of liability.
EXCEPT FOR THE INDEMNIFICATION PROVISIONS OF SECTION 20, NEITHER PARTY SHALL BE LIABLE FOR ANY SPECIAL, INDIRECT, INCIDENTAL, CONSEQUENTIAL OR CONTINGENT DAMAGES OR PUNITIVE DAMAGES OF ANY KIND IN CONNECTION WITH THIS AGREEMENT, INCLUDING, WITHOUT LIMITATION, DAMAGES RESULTING FROM LOSS OF PROFITS, LOST SALES, BUSINESS OR GOODWILL, WHETHER OR NOT SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES.  
23.
Insurance.  Supplier shall procure and maintain at all times while supplying products to CEDPM, and for five (5) years thereafter, at Supplier’s sole expense, the types of insurance and in the amounts specified below.

a. Commercial General Liability.

Supplier shall provide coverage on a Commercial General Liability Occurrence coverage Form CG 00 01 01 96 (or its equivalent) with limits of liability not less than $1,000,000 per occurrence and $10,000,000 general aggregate.  Any exclusions or amendments to the policy must be disclosed by Supplier to Corporate Express Document & Print Management, Inc. prior to the inception of the work to be performed under this Agreement.  Supplier’s policy shall be specifically endorsed with Form CG 20 15 11 88 (or its equivalent) to include Corporate Express Document & Print Management, Inc. its directors, officers, and employees, as Additional Insured Vendor.  Supplier’s policy shall be specifically endorsed with Form CG 24 04 10 93 (or its equivalent) to waive any rights of subrogation against Corporate Express Document & Print Management, Inc., its directors, officers and employees.
b. Workers’ Compensation and Employers Liability.

Supplier shall at all times secure and maintain workers’ compensation insurance on Form WC 00 00 A 4 92 (or its equivalent) covering all persons providing services to Corporate Express Document & Print Management, Inc., under this Agreement.  Such workers’ compensation insurance shall meet statutory requirements and be in accordance with the laws of the State in which the Supplier operates.  Employers Liability insurance is required with limits of liability not less than:

Bodily Injury by Accident
$500,000 each accident

Bodily Injury by Disease

$500,000 each employee

Bodily Injury by Disease

$500,000 policy limit

Supplier’s policy shall be endorsed with form WC 00 03 01 (or its equivalent) to include Corporate Express Document & Print Management, Inc. as an Alternate Employer.  Supplier’s policy shall be specifically endorsed with Form WC 00 03 13 (or its equivalent) to waive all rights of subrogation against Corporate Express Document & Print Management, Inc. its directors, officers and employees.

c. Excess Liability.  Supplier may use Umbrella Liability insurance in conjunction with primary coverages described in this section to satisfy required limits of liability.

d. Miscellaneous Insurance Requirements.

i.
All insurance companies must be authorized to do business in the State(s) where business is transacted covering all operations under this Agreement.  All insurance companies utilized to provide coverages required under this Agreement must be rated “A” or better with a financial rating of VIII or better in the most recent edition of the A.M. Best Rating Guide.

ii.
All insurance policies required in this agreement shall provide for 60 days prior written notice to Corporate Express Document & Print Management, Inc. of cancellation or non-renewal.

iii.  Certificates of Insurance for all insurance coverages required in this Agreement shall be provided to Corporate Express Document & Print Management, Inc. prior to commencement of any work under this Agreement.  Copies of the required endorsements to the policies also shall be provided to Corporate Express Document & Print Management, Inc.

iv.  Supplier shall furnish Corporate Express Document & Print Management, Inc. with certificates of the insurance, which shall be with companies and in form and substance satisfactory to Corporate Express Document & Print Management, Inc.  

v.  
FAILURE OF THE SUPPLIER TO PROVIDE INSURANCE AS HEREIN REQUIRED OR FAILURE OF CEDPM TO REQUIRE EVIDENCE OF INSURANCE OR TO NOTIFY SUPPLIER OF ANY BREACH BY SUPPLIER OF THE REQUIREMENTS OF THIS PARAGRAPH SHALL NOT BE DEEMED TO BE A WAIVER BY CEDPM OF ANY OF THE TERMS AND CONDITIONS OF THIS CONTRACT, NOR SHALL THEY BE DEEMED TO BE A WAIVER OF THE OBLIGATIONS OF THE SUPPLIER TO DEFEND, INDEMNIFY, AND HOLD HARMLESS CEDPM AS REQUIRED HEREIN.

iv. The above insurance requirements are minimum requirements and shall not limit Suppliers liability to Corporate Express Document & Print Management, Inc., in any manner.
24.

Confidentiality and Non-Disclosure.  

a. In connection with Supplier providing Products and services to CEDPM, each party has provided and may in the future provide the other with certain confidential information, including special pricing, Product mix, customer and Supplier lists, procurement analysis, reports regarding CEDPM’s purchases and discounts, sales and marketing strategies, financial information, business plans, the terms and conditions of this Agreement, electronic catalog or Product and pricing information, and information designated as confidential by the disclosing party (collectively, the “Confidential Information”).

b. The parties hereby agree that the Confidential Information shall (i) be used solely for the purpose of facilitating their business relationship; (ii) be disclosed to only those individuals within either organization who have a need to know and who are advised of and agree to abide by the terms of this confidentiality provision; and (iii) be kept confidential during the business relationship and for a period of three years after the termination of the business relationship.  The parties agree that any breach of this provision shall cause substantial damage to the non-breaching party and that the non-breaching party may seek injunctive relief without necessity of a bond.  In the event of any litigation relating to the enforcement of this provision, the prevailing party shall be entitled to recover its attorneys’ fees and costs.

c. In the event that either party receives a request to disclose all or any part of the Confidential Information under the terms of a valid and effective subpoena or order issued by a court of competent jurisdiction, by a governmental body or by applicable regulatory or professional accounting standards, that party agrees to immediately notify the other of the existence, terms and circumstances surrounding such a request, so that the disclosing party may seek an appropriate protective order or other reliable assurance that confidential treatment will be accorded to the disclosed information.

d. Each party shall sign and execute a Confidentiality and Non-Disclosure Agreement attached as Appendix A to this Agreement and incorporated herein.

25.
 
Non-Solicitation.

a. Business:  Supplier agrees that it will not knowingly take any action to establish direct relationships with any CEDPM customer for the direct sale of Products to any CEDPM customer.  Any sales to any CEDPM customer will be accomplished exclusively through CEDPM during the term of the business relationship between CEDPM and Supplier and for a period of one year after termination of the relationship.  The Supplier agrees that any breach of this provision shall cause substantial irreparable damage to CEDPM and CEDPM shall be entitled to injunctive relief, without necessity of a bond, in addition to any other remedies available by law.  If Supplier sells any Product directly to any CEDPM customer, Supplier agrees that such revenue from the sale of Products will be paid directly to CEDPM and the Supplier will direct any CEDPM customer to place their orders through CEDPM for such Products.  CEDPM may also immediately terminate this Agreement in the event of breach of this provision.  

b. Employee:  Supplier will not knowingly hire any employee of CEDPM whose responsibilities, in part or in whole, include in any way selling Product or purchasing Product on behalf of CEDPM either directly or indirectly to any of CEDPM’s customers during the term of this Agreement and for a period of two (2) years following the termination of the business relationship between Supplier and CEDPM.  

III.
Primary Supplier Evaluation Criteria

1.
Quality – Product (goods or service) must meet customer expectations, as defined.  

2. Delivery – Products must be received when needed.  

a.
Supplier is requested to  use the carriers listed below (“CEDPM Preferred Carriers”) for F.O.B. Origin; Freight Collect shipments, unless otherwise mutually agreed.

ii. FedEx – small parcel (air and ground)

iii. FedEx Freight East & West (LTL)

iv. Yellow Freight (LTL)

v. UPS – small parcel (air and ground)

vi. US Freightways (LTL)

	
	FOB Origin Freight Collect
	FOB Destination Freight Prepaid
	FOB Destination Freight Prepaid and Add

	Selects Carrier
	CEDPM
	Supplier
	Supplier

	Bears Freight Cost
	CEDPM
	CEDPM
	CEDPM

	Pays Freight Invoice
	CEDPM
	Supplier
	Supplier

	Title of Goods Transfer
	Supplier Dock
	CEDPM Dock
	CEDPM Dock

	In Transit Liability
	CEDPM
	Supplier
	Supplier

	File Freights Claims
	CEDPM
	Supplier
	Supplier


b.
Shipments to Alaska, Hawaii, and/or Puerto Rico.  Supplier shall not charge freight premiums for Products shipped to Alaska, Hawaii, and/or Puerto Rico.

c.
Scheduled Delivery Appointments.  Supplier’s carrier shall schedule delivery appointments at least forty-eight (48) hours in advance of delivery for all shipments to CEDPM Divisions.  Supplier shall provide the following information when making the delivery appointment:

i. Delivering Carrier Name

ii.       Shipper Name

iii. All PO Numbers contained on delivery

iv. Delivery Date Requested

v. Delivery Date Appointed

vi. Delivery Time Appointed

vii. Delivery Appointment Code (facility specific)

viii. Total Delivery Piece Count (pallets and pieces)

ix. Name of CEDPM person who provided appointment

3. Pricing and Rebates.  Pricing and rebates must be competitive for like or similar quality products. .  Requests for price increases, penalty charges, additional surcharges and/or additional charges must be provided to CEDPM a minimum of 45 days before the effective date of the change.  Each increase proposal must be supported with a written justification of cost increase in Suppliers list price to other customers.  CEDPM may submit a purchase order  (“PO”) to Supplier for future orders at the then current Invoice Prices, provided that CEDPM submits the purchase order to Supplier prior to the effective date of the price increase.

a.
Supplier represents and warrants that the Net Price to CEDPM is equal to or lower than the Net Price offered to any of Suppliers similarly situated customers where such customers purchase a substantially similar volume and assortment of Products as CEDPM.  If Supplier enters into any arrangement with any third party wherein Supplier provides to that third party any Products at a Net Price lower than the Net Price provided to CEDPM, then Supplier shall immediately notify CEDPM and the Net Price to CEDPM shall be adjusted to the lower Net Price.

b. Upon termination of this Agreement, Supplier agrees to pay to CEDPM within thirty (30) days of the termination date all rebates and allowances on CEDPM purchases made through the contract expiration or termination date.

c.
Volume Incentive Discount

CEDPM shall receive a total volume discount of 6.5% from dollar one spend, to be paid as a combination of rebate and cash discount.  First, CEDPM shall apply a 2% prompt pay discount for all payments made within twenty (20) days of receipt of an accurate invoice.  Additionally, CEDPM shall receive a minimum monthly rebate of 4.5%. As long as the total volume discount is at least 6.5%, the parties may mutually agree to another method of attaining such discount.   

4. Service.  Value-added services available from primary, Strategic Suppliers:

· Expert staff

· Responsiveness to questions, problems

· Reserve production capabilities

· On-site inventory maintenance

5. Communication. Up-to-date, timely information; documentation must be completed promptly to meet our system requirements.  

6. Reliability/Commitment. The Supplier must have a good track record with CEDPM and/or other customers, must be willing to perform as needed to meet production schedules.

7. Equipment. Supplier should have necessary and appropriate equipment, considered state-of-the-art for his trade.

8. Location. It is desirable that the Supplier has national or strategic geographical coverage to service CEDPM offices efficiently.

9. Other Evaluation Criteria. Performance will be evaluated based on all criteria deemed important and relative to CEDPM..  Evaluation of these criteria can be found under Section IV. And Section V. of this Agreement.  While CEDPM may give subjective consideration to many factors, other evaluation criteria to be considered will include, but not be limited to, the following.  Overall customer service experience

· Overall applicable product line

· Financial soundness

· Delivery experience

· Cooperation 

· Ability to respond to Requests for 
Quotations and Proposals 

· Geographic location

· Technical services

· Compliance with Buyer’s policies

· Production capacity

· Promotional Marketing and 
Sales Materials, literature

IV.
General  SUPPLIER  PERFORMANCE  Requirements

1.
Purchase order requirement.  Orders can only be accepted with a CEDPM Purchase Order.  Each CEDPM location has buyers responsible for issuing purchase orders, and if no purchase order has been issued, your invoice may not be processed for payment.

2.
Order changes.  Changes in quantity, price, or specifications are allowed only with the issuance of a revised purchase order from CEDPM.  

3. Billing.  Invoice must be complete as it is utilized for billing purposes.  Accuracy is imperative.

a.
All invoices will be submitted to Accounts Payable at 4205 South 96th Street, Omaha, NE, 68127. This invoice must be complete and accurate for CEDPM billing purposes and must match purchase order and quote/estimate from Supplier.

b.
On the same day an order is shipped or service is performed, Supplier must e-mail, EDI, or fax to CEDPM a copy of an itemized invoice including all appropriate data: CEDPM purchase order number, actual quantity shipped, mode of shipment, freight charge, tooling charge, art charges, any additional charges, quantity per carton, and number of cartons. 

c. CEDPM reserves the right to have the cost of accepted Product waived for any Product delivered but not invoiced by the Supplier within ninety (90) days of CEDPM receiving the Product. CEDPM and Supplier agree to work together using their best efforts to resolve and reconcile any invoice discrepancies resulting from Product accepted by CEDPM but not invoiced by Supplier within ninety (90) days of CEDPM’s receipt of the Product. 

4. Implementation & Account Management.  CEDPM shall not be liable for any implementation expenses incurred by Supplier in connection with this Agreement, including, but not limited to, Supplier’s travel and entertainment related expenses.  Supplier shall provide support for the implementation of this Agreement.  

a.
This support will include, but shall not be limited to:

i.
Providing Product samples and training to CEDPM. 

ii.
Assisting CEDPM Division sales forces with the introduction of new Products and programs, and

iii.
Other activities to support the conversion of CEDPM’s customers’ purchases. 

b. Supplier must present an Executive Sponsor (“Sponsor”) for CEDPM’s approval.  The Sponsor must have the decision-making authority within the Supplier’s organization to commit to proposed actions, activities and resources.  The Sponsor must attend all essential program management meetings where necessary or requested by CEDPM, including, but not limited to, the quarterly business reviews.  The Sponsor must have the authority to represent all lines of business within the Supplier’s organization. (see VII., Notifications section).

c. Supplier agrees to dedicate at least one direct single point of contact (“Account Manager”), not a manufacturer’s representative, to the CEDPM account to oversee the day-to-day management of the relationship.  CEDPM reserves the right to request a replacement Account Manager at its sole discretion at any time throughout the Term of this Agreement.

d. Supplier’s account team is required to participate in on site business reviews as requested  by CEDPM at each headquarters location of CEDPM’s operating units once per calendar quarter at no cost to CEDPM. 

e.
Supplier shall provide a designated toll-free phone number and fax line for CEDPM’s inquiries and related services in support of the Agreement.

5.
Packaging.  Carton quantities must be exact, as specified in the Purchase Order.  Variance in carton quantities from box to box or partial cartons is not allowed.  

a.
Packing Slip.  

Supplier packing slips will accompany each shipment visibly and firmly attached to shipment contents including small package cartons. In the case of small parcel carrier shipments, packing lists should be placed inside of cartons, unless otherwise mutually agreed to in writing.  Packing slips should accurately define merchandise by CEDPM Division, PO, SKU, quantity ordered, and quantity shipped.   Supplier packing slips in each container shall list every PO number and the item's unit of measure in that container.  Small packaged shipments destined to CEDPM Mixing Centers should contain packing slips for all destinations or CEDPM Divisions.   Supplier is required to reconcile all PO and packing slip discrepancies within seventy-two (72) hours of notification of discrepancies by CEDPM.

6.
Package labels.  Label all boxes/cartons as specified by CEDPM.  Upon request, labels may be provided by CEDPM or, your company’s label may be approved CEDPM. 

7.
Carton requirements.  All shipping containers are to be new boxes.  Repacked cartons are unacceptable.  

8.
Pallet requirements.  All orders shipping to a CEDPM destination must be on pallets conforming to our specifications.  (These specifications may vary.  Please discuss these requirements with CEDPM buyer.)

a.
Pallet and Product Configuration.  Products delivered to CEDPM shall be well marked and labeled, dry, clean, in sealed cartons (not crushed or torn), with legible documentation easily referencing SKUs and piece counts by purchase order numbers.  Pallet configurations will be stable, stretch wrapped and suitable to material handling, racking and/or floor stacking.

b. Load Configuration.  Supplier TL shipments destined to CEDPM Divisions and CEDPM Mixing Centers will maximize trailer cube without compromising Product integrity.  Each pallet will display a legible 8.5” X 11”-license tag containing Supplier Name, Contained Purchase Order Numbers, and CEDPM Division “Ship To” address.  Small package shipments should label each carton containing information identical to pallet tags.  Pallet tags are to be secured with in stretch wrap and placed on two adjacent sides.  Supplier/Carrier is not permitted to split delivery or break pallets in transit.  Supplier is required to comply with bar code positions on boxes as mutually agreed upon by CEDPM and Supplier.  Supplier shall correct any and all bar coding and package labeling on cartons within forty-eight (48) hours upon notification by CEDPM to Supplier.  If Supplier has not corrected the error, CEDPM reserves the right to reject shipment as defined in Schedules attached hereto.

c. Unitized Configuration (Pallets).


i.
All pallets shall be organized and stacked by purchase order and SKU.  Single purchase orders, single SKUs, and ultimate destinations mixed across multiple pallets are not permitted.  Cartons stacked on pallets should be stable, with large cube and/or heavy weight items on bottom tiers, have minimal overhang, and securely stretch wrapped to avoid carton toppling.  Supplier should use commercially reasonable efforts to avoid shipping loose cases and excessive pallet/carton gaps. Air bags, load locks, and load stabilizers may be used for assuring load quality.  Loaded pallet height will not exceed 54”.  Grade A GMA 40” x 48” four way entry hardwood pallets are required. 

ii.

Supplier is required to organize delivery contents according to CEDPM instruction and specification.

9.
Payment terms.  CEDPM’s standard net payment terms are invoice date plus 45 days, unless early payment discount options apply.   CEDPM shall receive a minimum of 2% prompt pay discount for all business paid at 20 days net 45 days.  This discount will reduce the total outsourced order costs by 2% when payment is made by CEDPM to Company within 20 days.  CEDPM agrees to pay all undisputed invoiced amounts of an accurate invoice or acceptance of Products, whichever is later.  CEDPM has the right to offset such payments with any past due amounts owed to CEDPM by Supplier.  If Supplier pays discount via Credit memo, CEDPM retains the right of the 2% early pay discount.   

10.
Printing.  Quality printing is required on all outsourced products, with good registration.

a. Camera-Ready Copy:  Seller may be required to create artwork, or it may be provided.  Samples of pre-existing products may be received directly from the individual qualified CEDPM ordering entity.  

b. All artwork, dies, tooling, etc., provided becomes the property of the Buyer upon payment of order.

c. Proofs:  Pre-press proof may be requested prior to production by the qualified CEDPM ordering entity.  Proofs may be faxed.

d. Optical Scanning Codes:  If optical scanning codes are required, printing and ink must be of such quality that optical scanning can be performed without undue quality problems.  Note: an agency may require more than one optical scanning code.

e. Inks:  As specified on purchase order.  

f. Overruns and Underruns:  As specified on purchase order.  If a customer requires, Buyer reserves the option to accept or reject overruns and underruns.

11. Inability to Supply Products.
a. Supplier agrees to notify CEDPM via e-mail within twenty-four (24) hours of receipt of purchase order of Back-Ordered Products. 

b. Supplier shall provide accurate projected shipping dates and reasons for delay, via electronic report, for all Back-Orders. 

c. Supplier shall indemnify CEDPM for any and all claims, penalties, losses, costs, and expenses resulting from third party claims arising out of Supplier’s failure to timely supply Products.

12. Quality.  All products must be of excellent quality and conform with any applicable regulations, if appropriate.  All materials and operations such as paper, printing, registration, type, ink density, position, construction, stock, and/or glue shall be of such high quality that their use will ensure satisfactory operation.  Ink coverage on all parts must be full and uniform, free from imperfections.  Some products may require close-register printing, or must be capable of being processed through printers, bursters, mechanical insertion equipment, etc.  Seller will be required to reprint orders at no additional charge if the quality of product does not meet the qualified CEDPM ordering entity’s expectations, as specified.  This may include type, ink density, position, construction, stock, glue, or other materials used in manufacturing.  

13. Compliance.  Failure to comply with any of these requirements could be considered failure under the Agreement.

V.  
SUPPLIER PERFORMANCE COMMITMENTS
The intent of Supplier performance management is to mutually address service levels through a collaborative effort in order to achieve superior service levels and not to be punitive.  Supplier agrees to Service Level Agreements (“SLA’s) including, but not limited to:

1. On-Time Delivery. Supplier agrees to maintain ninety-eight percent (98%) on-time delivery performance (“Minimum OTR”).

2. Shipment Quality Rate (“SQR”) = Shipments received damage and problem free / total shipments shall be equal to 98.0%.

3. Order Accuracy.  Supplier agrees to maintain a 99.85% shipment accuracy rate (“Minimum SAR”).
4. Shipment Accuracy Rate (“SAR”) = Purchase order lines received with no shortages or overages / total purchase order lines received.

VI.
DESIRE TO NURTURE THE PARTNERSHIP

It is the desire of CEDPM to nurture and develop our Strategic Supplier relationships, to encourage long-term growth and profitability to all parties involved.  

To achieve this end, CEDPM and the Company are jointly committed to the following:

· Communicate Continuously

· Resolve Issues Promptly

· Sustain Quality Improvements

· Build Mutual Trust and Commitment

· Strive to Exceed Customer Expectations for Service

· Always Interact with Integrity and Respect

VII. 
NOTIFICATION
Any notice or communication given under this Agreement shall be written, sent by telex, or facsimile.  Written notice shall be sent by registered or certified mail, postage prepaid, return receipt requested, or by any other overnight delivery service which delivers to the noticed destination and provides proof of delivery to the sender.  All notices shall be effective when first received at the following addresses:    

	If to Supplier:
	If to CEDPM:  

	ATTN:  (primary contact, or Sponsor (see p. 22)
	ATTN:  Strategic Sourcing

	Supplier Name:      
Address:      
City, State, ZIP:      
	Corporate Express Document & Print Management

Corporate Headquarters

4205 South 96th Street

Omaha, NE  68127

	(U.S. Mail) Sales Office:

     

	(U.S. Mail)

4205 South 96th Street

Omaha, NE  68127

	(Express Overnite)

     

	(Express Overnite)

4205 South 96th Street

Omaha, NE  68127

	Phone:       
	Phone:  800-228-9277 or 402-898-6200

	Fax:       
	Fax:  402-339-8450

	ALTERNATE CONTACT:  
     
Phone:       
	ALTERNATE CONTACT:  

VP, Finance or Director, Outsourcing
Phone:  402-898-6200

With a copy to:

Corporate Express, Inc.

1 Environmental Way

Broomfield, CO  80021

Attn: General Counsel


VIII. MISCELLANEOUS TERMS

1.
Compliance with Laws.  Supplier represents that it will ensure that all Products and accompanying packaging supplied to CEDPM are in compliance with all applicable statutes and regulations of the countries of origin and destination and their respective agencies, at the time of delivery to CEDPM. In the event a Product is determined to be violative of applicable statutes or regulations; and, as a result, a Product recall or call-in action is required, or a fine, penalty, or other similar charge is assessed against CEDPM, Supplier shall assume or reimburse CEDPM for all costs associated therewith, including, but not limited to, legal fees and expenses, unless otherwise agreed to in writing by the parties.

2.
Successors and Assigns.
This Agreement shall be binding upon and inure to the benefit of Supplier and CEDPM and their respective successors and assigns; provided that this Agreement may not be assigned without the prior written consent of the other party and, in the event of a change in ownership or control of either party, the other shall have the right to terminate this Agreement upon two (2) months prior written notice exercisable no later than sixty (60) days after such change becomes effective or sixty (60) days after a party’s receipt of written notice of such change, whichever is earlier. 

3.
Default.  In the event of any default by any party in the performance of any of its obligations under this Agreement and failure to correct or remedy the same within thirty (30) days after written notice of default is received from the other party (or ten (10) days in the event of a payment default), or if any party shall become insolvent or file a petition in bankruptcy, then the other party may immediately terminate this Agreement upon providing written notice to the other party.  The rights and remedies of the parties provided in this Agreement shall be in addition to, and not in lieu of, other rights and remedies provided by law or equity.

4.
Severability.  In the event that any of the terms of this Agreement are or become illegal or unenforceable, such terms shall be null and void and shall be deemed deleted from this Agreement, and all the remaining terms of this Agreement shall remain in full force and effect.

5.
Jurisdiction and Venue:  This Agreement, including all activities resulting from the negotiation, implementation or enforcement of this Agreement, shall be construed in accordance with the Law of the State of Nebraska regardless of any conflict or choice of law provision.  Any action to enforce the terms of this Agreement shall be instituted in Douglas County, Nebraska.

6.
Waiver.  The failure of any party to insist in any one or more instances upon strict performance of any of the provisions of this Agreement or to enforce any of its rights under this Agreement, shall not be construed as a waiver of any such provision or the relinquishment of any such rights, but the same shall continue and remain in full force and effect.

7.
Entire Agreement.  This Agreement contains the entire agreement between Supplier and CEDPM and constitutes the final, complete and exclusive expression of the terms hereof and supersedes and replaces all prior written or oral agreements between them relating to the sale of Paper.  CEDPM’ orders shall be deemed to incorporate all the terms and conditions of this Agreement. If any of the terms of any purchase orders, Appendixes or attachments made hereunder, conflict with the terms and conditions of this Agreement, this Agreement shall control. Modifications may only be made to these terms and conditions by a written agreement signed by the parties.

IN WITNESS WHEREOF, the parties have caused this Agreement to be signed by a duly authorized representative as of the Effective Date.

	Supplier 

By: _____________________________________

Name: ___________________________________

Date: ____________________________________


	Corporate Express Document & Print Management, Inc.

By: _______________________________________

Name: _____________________________________

Date: ______________________________________



APPENDIX A:  Confidentiality and Non-Disclosure

Strategic Supplier Agreement & Confidentiality Statement
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As a Strategic Supplier, ___________________________________________________ , (“Company”), having its primary business address at _____________________________________________________________________ ,

may acquire “Confidential Information,” as defined below, pertaining to the business of Corporate Express Document & Print Management, (“CEDPM”) or its customers.  Company agrees not to disclose or use any such Confidential Information concerning CEDPM or its customers, however obtained, except in the furtherance of business with and for CEDPM, or with specific written permission from the President/CEO of CEDPM.  

The Company agrees that all Confidential Information, which comes into its possession, is the property of CEDPM or CEDPM’s customers.  The Company understands that this Confidential Information has been made available to the Company, as a subcontractor to CEDPM in its Buyout & Preferred Supplier Program.  The Company agrees that upon request, or upon termination of this agreement, or upon cessation of work by the Company for CEDPM, the Company will immediately return to CEDPM all Confidential Information; provided, however, that any such request, termination or cessation shall not terminate the Company’s obligation not to disclose or use the Confidential Information.  The Company agrees that such obligation as to the Confidential Information shall survive the termination of this Agreement and the Company’s status as a Primary Preferred Supplier.

“Confidential Information” means all information relating to CEDPM or its customers that has not been specifically designated for release to the public by an authorized representative of CEDPM, including without limitation, trade secrets, products, proprietary software, plans, pricing information, financial data, customer and Supplier information, and other information that was acquired by, developed by or originated with CEDPM or its employees, or its subcontractors, including the Company, for CEDPM use.  


During the period of this Agreement (the “Agreement Period”) and for a period of ___________ months after the termination of this Agreement or the termination of the Company’s Strategic Supplier status (the “Post-Agreement Period”), the Company agrees that it will not, directly or indirectly, divert or take away or attempt to divert or take away (and during the Post-Agreement Period, call on or solicit, or attempt to call on or solicit) any of CEDPM’s customers for which the Company provided products and/or services,  as well as those customers that the Company or its representatives solicited or to whom the Company catered to or with whom the Company became acquainted while engaged as a Supplier of CEDPM, with respect to the purchase or sale of any product or service that is the same as or similar to the products or services sold by the Company for CEDPM during the Agreement Period.  

The Company has read and understands this Agreement, and all terms and conditions.  The Company hereby agrees to comply with the Agreement provisions contained herein.  Both parties reserve the right to terminate the Company’s Strategic Supplier status by giving 90 days’ written notice to the other party.  

Accepted by:


______________________________________
Corporate Express Document & Print Management, Inc.



(Strategic Supplier)

______________________________________
___________________________________________



  (Print Name)










(Print Name)

______________________________________
___________________________________________


(Authorized Signature)








(Authorized Signature)

______________________________________
___________________________________________
(Date)












(Date)

APPENDIX B. CEDPM Locations

	Sales Region (or other)
	
Location Name
	
Code

	East
	Atlantic (Aston, PA))
	S15

	Mfg
	Data Laser (Lenexa, KS)
	M42

	HQ
	DPM Headquarters (Omaha, NE)
	C97 

	Mfg
	Great Lakes (Crystal Lake, IL)
	M44 

	West
	Great Lakes (Crystal Lake, IL & Mendota Heights, MN)
	S17HE 

	Mid-America
	Heartland (Lenexa, KS)
	S11 

	Mfg
	Information Systems Label(  (Dallas, TX)
	S21/M49 

	Mfg
	InteliMail( (Lenexa, KS)
	S19/M89 

	West
	Intermountain (Denver/Northwest)
	S14/

	Mid-America
	Omaha
	S10/M48 

	West
	Pacific (La Mirada/Phoenix)
	S13LA 

	Mfg
	Product Identification Label (Fresno)
	S22/M51

	Mfg
	Product Identification Label (Wichita)
	S24/M53 

	East
	Southeast (Kennesaw, GA)
	S25 

	East
	Southwest (Hutchins, TX)
	S20/M43 


Code Legend:

S = Sales 

M = Manufacturing 

C = Headquarters 
(Continued on next page) 

APPENDIX B (continued)

CEDPM Regions:
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Corporate Express North America locations:
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APPENDIX C. Supplier’s Scope of Work

[Please attach appropriate document(s) here.]
APPENDIX D.  Rebate Payment Authorization

	"CEDPM"
	“Supplier”               (Please complete this section)

	Corporate Express Document & Print Management
	Company Name:               

	4205 South 96th Street
	Address:         

	Omaha, NE  68127
	     

	ATTN:  Strategic Sourcing
	City, State, Zip:         

	CEDPM Parent Company
	Contact Name:             

	Corporate Express
	Telephone:            

	One Environmental Way
	E-mail:         

	Broomfield, CO 80021
	Fax:          

	ATTN: Legal Department
	Federal Tax ID:              


The above Parties have entered into a Strategic Supplier Agreement (“SSA”) and the Supplier named above hereby agrees to one of the following options for collection of the discounts and rebates, payable to CEDPM according to the terms of the SSA.

Option 1 (preferred):

 FORMCHECKBOX 
 Immediate deduction of agreed upon discount/rebate from payments to Supplier as invoices are received and processed. 

Option 2:

 FORMCHECKBOX 
 Monthly payment by Supplier via check
  OR
 FORMCHECKBOX 
 Quarterly Payment by Supplier via check

Payments are to be submitted via check to the following address:

Corporate Express Document & Print Management (CEDPM)

ATTN: SSP Rebate

P.O. Box 71748

Chicago, IL  60694-1748

The Parties have read the foregoing and hereby accept the provisions as written.

	Corporate Express Document & Print Management
	     

	(“CEDPM”)
	(“Supplier”)

	Signed:       
	Signed:       

	(Authorized Signature)
	(Authorized Signature)

	Printed Name:        
	Printed Name:        

	Title:       
	Title:       

	(Please Print)
	(Please Print)

	Date:       
	Date:    March 12, 2008
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VP Label Bus Dev


VP Healthcare





Denotes Division Headquarters





South


Texas





East Region (South Texas, Mid-South, Southeast, Atlantic) – VP, Sales; Dir Cust Care; Dir Finance; Outsourcing Supervisor; EBSM 





Central Region (Mid-America, 


InteliMail) – VP, Sales; Dir Cust Care; Dir Finance; Outsourcing Supervisor; EBSM 





West Region (West Coast, Intermountain, Great Lakes) – VP, Sales; Dir Cust Care; Dir Finance; Outsourcing Supervisor; EBSM 





InteliMail Division


Dir, Sales, Cust Care





Mid-America Division


Dir, Sales, DSA, Cust Care, LBDM 





Atlantic Division – Dir, Sales, DSA, Cust Care


LBDM





Southeast Division


Dir, Sales, DSA, Cust Care, LBDM





Mid-South Division


Dir, Sales, DSA, Cust Care, LBDM





Great Lakes Division


Dir, Sales, DSA, Cust Care,  LBDM





South Texas Division


Dir, Sales, DSA, Cust Care, LBDM





Intermountain Division


Dir, Sales, DSA, Cust Care, LBDM





West Coast Division


Dir, Sales, DSA, Cust Care, LBDM
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