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The Purchase Order Terms and Conditions for Merchandise Suppliers (“Terms and Conditions”) below 

apply to any Supplier receiving a purchase order containing the following comment:  

 

“This purchase order is subject to and incorporates Essendant Purchase Order Terms and Conditions for 

Merchandise Suppliers (“Terms and Conditions”), which can be accessed electronically at:  

https://www.essendant.com/supplier-purchase-order-terms-conditions.pdf. The Terms and Conditions can 

also be forwarded to you upon your request.  You will be deemed to have accepted this purchase order 

along with the Terms and Conditions by your acknowledgement or your commencement of performance.  

Essendant objects to all additions, exceptions, or changes to the Terms and Conditions, whether contained 

in any printed form of a supplier or elsewhere, unless approved by Essendant in writing.” 

 

In addition, the Terms and Conditions apply to any Supplier receiving a purchase order by electronic data 

interchange (EDI) containing the following language: 

 
 “THIS ORDER IS SUBJECT TO THE TERMS AT https://www.essendant.com/supplier-purchase-

order-terms-conditions.pdf ” 

 

However, if Supplier has entered into a separate written agreement signed by Essendant or an affiliate 

covering the sale of products to Essendant, then the terms and conditions in such separate written 

agreement will control any conflicting terms found in the Terms and Conditions.  Essendant’s Terms and 

Conditions will prevail if there is a conflict between the Terms and Conditions and any terms and 

conditions provided by Supplier in any form.  

 

 

Essendant 

Purchase Order Terms and Conditions for Merchandise Suppliers 

 

References to “Agreement” are to these Purchase Order Terms and Conditions for Merchandise Suppliers and 

references to “Supplier” are to the seller of goods. 

1. Orders. 

1.1. Essendant Management Services LLC, an Illinois limited liability company having its principal place of 

business at One Parkway North Blvd., Deerfield, IL 60015 (“Essendant”) and its affiliates (each a “Buyer” and 

collectively the “Buyers”) may issue purchase orders to Supplier from time to time, all of which will be deemed to 

incorporate this Agreement.  As used herein, an “affiliate” of Essendant is a person that directly or indirectly 

through one or more intermediaries, controls or is controlled by, or is under common control with, Essendant.  The 

obligations of each Buyer are several and not joint; no Buyer will be liable for the obligations of any other Buyer 

that arise under this Agreement or under any purchase order deemed to incorporate this Agreement.  Each Buyer is 

an intended third-party beneficiary of this Agreement. 

1.2. Forecasts and Purchase Orders.  A commitment to purchase will arise only when a Buyer issues a 

purchase order for specific quantities of a Product or Products.  “Product” means all goods purchased by Buyer 

directly or indirectly from Supplier, including all packaging, labels, parts, instructions, manuals and warranties 

included with such goods.  Any estimate or forecast a Buyer provides to Supplier is for planning purposes only and 

is not a commitment by any Buyer.  No Buyer will be responsible for any actions Supplier takes based on any 

Buyer’s estimates or forecasts.   

2. Representations. 

2.1. Compliance with Laws.  Supplier represents and warrants that Supplier and the Products comply with all 

federal, state and local laws, regulations, ordinances and administrative orders and rules of the United States, its 

territories and all other countries in which Products are produced or delivered and that the Products meet or exceed 

and comply with all applicable American standards (including ANSI, ASME, ASTM, NEMA and UL) (collectively, 

https://www.essendant.com/supplier-purchase-order-terms-conditions.pdf
https://www.essendant.com/supplier-purchase-order-terms-conditions.pdf
https://www.essendant.com/supplier-purchase-order-terms-conditions.pdf
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“Laws”).  Supplier further represents that all licenses, permits, registrations and other requirements for the resale or 

distribution of the Products have been obtained and are in effect.  Specifically and not in limitation of the foregoing, 

Supplier represents, warrants and agrees that: 

2.1.1. The Products comply with the Consumer Product Safety Improvement Act (“CPSIA”) and all applicable 

Consumer Product Safety Commission (“CPSC”) regulations, including any rules, bans, standards or 

regulations enforced by CPSC.  Prior to delivering to Buyer any Product required to be covered by a 

General Conformity Certificate (“GCC”), Supplier will deliver to Buyer a GCC that complies with all 

applicable legal requirements.  Upon request, Supplier will provide Buyer with all test records that 

support the Product’s compliance with the CPSIA. 

2.1.2. All Products that are subject to the Lacey Act comply with its requirements; Supplier complies with all 

the requirements of the Lacey Act; and Supplier declares and labels all applicable Products in accordance 

with the Lacey Act.  

2.2. Intellectual Property.  Supplier represents and warrants that Products will not, at the time that they are 

delivered, offered for sale or sold by Buyer, infringe any patent, trademark, service mark, trade name, trade dress, 

copyright, trade secret, domain name, right of publicity or other intellectual property right of any person, corporation 

or other entity. Supplier will notify Buyer’s General Counsel in writing by certified mail, return receipt requested, 

within five (5) business days after it has knowledge of any claim or allegation of infringement, misuse, dilution, 

misappropriation or other violation of any intellectual property right in any way related to or affecting Products. 

2.3. Pass Through.  Supplier authorizes Buyer to pass through the foregoing warranties, and any other 

applicable Supplier warranties relating to or accompanying Products to Buyer’s customers and, in turn, to such 

customers’ respective end users/purchasers provided, however, that where a user is a “consumer” within the 

definition set forth in the Magnuson-Moss Warranty Act (15 U.S.C. §2301 ff), the foregoing warranties do not pass 

through to such user.  All pass-through warranty recipients will be entitled to assert and enforce such warranties 

directly against Supplier in accordance with their respective terms. With respect to any end user, the warranty period 

will begin to run upon Product delivery to such end user. 

3. Defense and Indemnity. 

3.1. General.  Supplier will indemnify, defend (with counsel reasonably satisfactory to Buyer) and hold 

harmless Buyer, its subsidiaries, customers and affiliates, their successors and assigns and their respective directors, 

officers, employees, shareholders, representatives, agents and customers (Buyer and all such other parties 

collectively referred to as “Buyer Indemnitees”) from and against any and all claims, actions, suits, demands, 

proceedings, liabilities, damages, fines, penalties, judgments, costs, expenses and losses of any kind whatsoever, 

including reasonable attorneys’ fees and expert witness fees (collectively, “Losses”), arising out of or relating to (i) 

any alleged or actual breach or non-satisfaction by Supplier or any of its employees, authorized representatives or 

advisors (“Representatives”) of any of Supplier’s warranties, representations, covenants or obligations in this 

Agreement; (ii) any actual or alleged breaches of Supplier’s Product warranties to end users or other third parties; 

(iii) any claims that the Products are defective in materials, workmanship, design or manufacture; (iv) any claims 

that the Products are not produced, packaged, marked, labeled, tested, certified, shipped or invoiced in compliance 

with applicable Laws; (v) any claims that the Product Information (as defined in Section 4), or any claims made by 

Supplier in any packaging, labeling, advertising or other material, are not true, current, accurate or complete, are 

false or misleading, or have not been substantiated to the extent required by applicable Laws; or (vi) any other 

claims of any nature whatsoever that any Products have caused or contributed to bodily injury or death or damage to 

real or personal property.  Supplier also will indemnify, defend and hold Buyer Indemnitees harmless from and 

against any Losses for personal injury or death or damage to any real or personal property arising out of or relating 

to the presence of any Supplier Representatives on Buyer premises. 

3.2. Intellectual Property.  Supplier will indemnify, defend (with counsel reasonably satisfactory to Buyer) 

and hold harmless all Buyer Indemnitees from and against any and all Losses arising out of or relating to any actual 

or alleged violation or infringement by Supplier or by any Product(s) (or related descriptions, designs, photographs, 

drawings, specifications or technical designations) of a patent, trademark, service mark, trade name, domain name, 

trade dress or copyright, or any actual or alleged misappropriation by Supplier of any trade secret or other 

proprietary or intellectual property or moral right, of any third party.  In addition to the foregoing, if an infringement 

claim is made or appears likely to be made about a Product, Supplier will, at Buyer’s option and at Supplier’s cost, 

either: (a) procure for Buyer and its customers the right to continue to use, market, sell and distribute the Product; or 

(b) replace or modify the Product to eliminate the infringement while providing functionally equivalent 
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performance.  If neither of those alternatives is commercially reasonable, Supplier will repurchase from Buyer, in an 

amount equal to the greater of the purchase price actually paid by Buyer or Supplier’s then current list price 

therefore, all affected Products possessed by Buyer and, upon receipt of such amount, Buyer will return or destroy, 

at Supplier’s option and cost, any such affected Products in its possession.  

4. Product Information.  Supplier will provide to Buyer, in written or electronic format, true, accurate and 

complete information for all Products, including country of origin under the Trade Agreements Act (19 U.S.C.  2501 

et seq.), and, if different, under the regulations for marking imported articles and containers (19 U.S.C 1304), Export 

Control Classification Number (“ECCN”), US Census Bureau Schedule B Harmonized Tariff codes, Product sale 

restrictions, catalog content information, regulatory compliance information, GHS Safety Data Sheets, hazardous 

material classifications and export restrictions (“Product Information”).  Supplier will provide Product Information 

to Buyer, in written or electronic format, prior to the first sale of any new Product to Buyer.  Supplier will provide 

revised Product Information to Buyer, in written or electronic format, at least forty-five (45) days prior to any such 

Product Information changing or any new Laws becoming applicable that regulate the sale, storage, advertising or 

transportation of any Product.  Supplier will cooperate promptly with all information requests and solicitations for 

Product Information.   

5. Controlling Terms.  Acceptance of any order by Supplier is expressly limited to the terms and 

conditions of this Agreement.  Any proposed additional or inconsistent terms or conditions, including those in or 

accompanying any Supplier proposal, any Supplier order acknowledgement, acceptance or confirmation, any other 

agreement or any other Supplier document issued in connection with the sale or delivery of Products is deemed by 

Buyer to be a material change and is objected to and rejected by Buyer.  Buyer’s acceptance of any Products will not 

constitute acceptance of any Supplier terms and conditions.  Any of the following acts by Supplier will constitute 

acceptance by Supplier of this Agreement: accepting any purchase order that references or incorporates this 

Agreement; delivering any Products ordered by Buyer; or informing Buyer of shipment or commencing 

performance. 

6. Insurance.  Supplier has and will maintain in full force and effect, at no charge to Buyer, commercial 

general liability and product liability insurance covering all Products, including coverage for premises and 

operations, products and completed operations, contractual liability, property damage, bodily and personal injury, on 

a broad-form basis, covering Supplier and all of its affiliates and their respective employees and representatives, 

with coverage limits of liability of not less than the following*:  $10,000,000 bodily injury and property damage per 

occurrence, $10,000,000 products-completed operations per occurrence; $10,000,000 limit of liability for personal 

and advertising injury; $10,000,000 professional liability per occurrence; $1,000,000 automobile liability combined 

single limit for each occurrence; $250,000 motor truck cargo per conveyance; and $20,000,000 technology errors & 

omissions or technology professional liability which provides coverage for technology professional services & 

products, loss or disclosure of electronic data, media and content rights infringement and liability, network security 

and failure (including unauthorized use of systems), and software copyright infringement liability.  Coverage should 

be on an occurrence form and maintained for two years following the date of Buyer’s last purchase order.  If 

coverage is on a claims made form, then coverage must be maintained for seven years following the date of Buyer’s 

last purchase order and if such coverage is cancelled or not renewed during the seven-year period, then extended 

reporting “tail” coverage must be purchased for the remainder of such period and evidence of such coverage must be 

provided to Buyer.  The limits of liability may be met through umbrella coverage (which must be “follow form” 

without any gaps).  Each of the required policies of insurance will be primary and non-contributory and with an 

insurance company financially acceptable to Buyer with a current A.M. Best rating of not less than A-VII, will name 

Buyer, its parent and affiliates and their respective customers (the “Buyer Insureds”) as additional insureds.  

Supplier will cause a Broad Form Vendors’ Endorsement (ISO Form CG 2015) or other form acceptable to Buyer to 

be attached to such policies, which must contain a severability of interests clause to the effect that the provided 

insurance applies separately to each insured against whom a claim is made or suit is brought, subject to applicable 

policy limits.  Supplier waives, and will require its insurers to waive, any right of subrogation against the Buyer 

Insureds under all such insurance policies.  In addition, Supplier will immediately notify Buyer in writing of any 

material changes in Supplier’s insurance coverage, and each insurance policy maintained by Supplier will contain a 

clause that the insurer will provide Buyer with at least thirty (30) days prior written notice of any material change, 

expiration or cancellation of each policy providing coverage specified above.  Before delivering any Products to 

Buyer, Supplier will deliver to Buyer a certificate of insurance (issued by an authorized representative of Supplier’s 

insurer(s) and in form and substance reasonably acceptable to Buyer and attaching thereto the Broad Form Vendor 

Endorsement,) Additional Insured, Primary Non-Contributory Endorsement, and 30 day Notice of Cancellation 

Endorsement (blanket “as required per written contract” endorsements are acceptable)) evidencing the coverage 
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under all applicable policies in conformity with these requirements and will provide a new certificate evidencing 

complying renewal or replacement insurance at least thirty (30) days prior to the expiration or cancellation date of 

any policy.  Insurance certificates and notices should be sent to coirequests@staples.com. 

*If Supplier does not sell any Products covered by any of the Tier 1 Categories listed on the attached Exhibit, 

then coverage limits of liability of not less than the following will be acceptable:  $5,000,000 bodily injury and 

property damage per occurrence, $5,000,000 products-completed operations per occurrence, $5,000,000 limit of 

liability for personal and advertising injury. 

7. Recoupment and Set-Off.  Essendant and Supplier acknowledge and agree that Buyer’s monetary 

obligations to Supplier under any purchase orders issued by Buyer to Supplier and under any other agreements that 

reference this Agreement or any such purchase orders (collectively with this Agreement, “Vendor Agreements”) will 

at all times be net of all monetary obligations owing by Supplier to Buyer under any Vendor Agreement or 

otherwise (collectively, “Supplier’s Monetary Obligations”).  Any installment payment or advance made by Buyer 

to Supplier in respect of any Vendor Agreement while any Supplier’s Monetary Obligations are outstanding will be 

deemed to be an overpayment to Supplier to the extent of such outstanding Supplier’s Monetary Obligations and 

will be subject to recoupment and or set-off by Buyer.  Without limiting the foregoing, Buyer will have the right, at 

all times, to deduct any Supplier’s Monetary Obligations from any amounts owed to Supplier by Buyer, and to pay 

only the net sum due, if any.  Any Supplier’s Monetary Obligations that remain outstanding after any exercise by 

Buyer of its recoupment and/or set-off rights will be paid by Supplier promptly upon demand by Buyer.  For the 

purpose of Buyer’s exercise of the right of recoupment and/or set-off only, any raw materials, components and parts 

sold by Supplier to Buyer for use in Products, if applicable, will be deemed to be sold to Buyer pursuant to a 

purchase order. 

8. Termination of Orders.  Buyer may terminate any and all Product orders and any related agreements 

with Supplier immediately for cause, without any liability whatsoever to Supplier, in the event Supplier:  (i) 

becomes insolvent or admits its inability, or becomes unable, to pay its debts in a timely manner; (ii) is the subject of 

a voluntary or involuntary filing by or against it under Title 11 of the U.S. Code; (iii) ceases to function as an active 

concern or ceases its operations in the normal course of business; (iv) assigns or transfers any of its rights or 

obligations in violation of this Agreement; or (v) fails to perform any of its obligations under or breaches in any 

material respect this Agreement or any other agreement between Supplier and any Buyer.  In addition, Buyer may 

terminate any Product orders, in whole or in part, for its convenience by notice to Supplier at any time before the 

date Supplier ships the order. 

9. Private Label.  If Buyer authorizes Supplier to mark or label any Products with a trade name, trademark, 

trade dress, logo, service mark or related registration (“Marks”) owned by or licensed to Buyer (“Buyer Private 

Label Products”) or owned by or licensed to a customer (“Customer Private Label Products”) (collectively, “Private 

Label Products”), such marking or labeling will be limited to the quantities of such Products set forth in a purchase 

order or otherwise authorized in writing by Buyer and will be done in accordance with Buyer’s specific written  

instructions.  Supplier will not sell or otherwise dispose of, nor permit the sale or disposal of, any Private Label 

Products (including any such Products rejected by Buyer) to anyone other than Buyer without first obtaining 

Buyer’s express written consent and then (a) removing, or otherwise defacing as installed, any Buyer or customer 

Private Label identification prior to such sale or disposal, and (b) complying with such other requirements as Buyer 

will impose in its sole and absolute discretion.  Buyer may elect, but will have no obligation, to purchase from 

Supplier any surplus labels, packaging or other materials bearing any Buyer or customer Private Label.  Supplier 

will have no right, title or interest in or to any Marks of Buyer or its customers or their respective affiliates, other 

than the right to use any such Marks as Buyer may direct in writing in connection with Private Label Products.  

Supplier will notify Buyer within five (5) business days after Supplier (a) has knowledge of any allegation by a 

government agency that it (i) has initiated a formal or informal inquiry, investigation or proceeding in any way 

related to or affecting any Private Label Product; or (ii) asserts that any Private Label Product is not or may not be in 

compliance with any Law; or (b) reports to any government agency any Private Label Product is not or may not be 

in compliance with any Law or contains or may contain a defect that could create a risk of injury or death.  Supplier 

will not disclose to any third party that Supplier has furnished, or contracted to furnish, to Buyer any Products 

bearing a Buyer brand name or trademark.  Supplier will not use Buyer’s name or any Marks owned or licensed by 

Buyer in Supplier’s advertising or other promotional material without Buyer’s prior written consent. 

10. Testing and Acceptance.  Buyer may inspect or test any Product at any time or place prior to or after 

shipment or other completion, including during the applicable period of production, performance or development.  

Products will also be subject to final inspection and acceptance at Buyer’s applicable distribution center or other 
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Buyer-specified receiving destination or performance location within a reasonable time after delivery or 

performance completion.  Buyer will not be obligated to accept or pay for, and may reject in whole or in part, 

shipments or other deliverables that are untimely, contain incomplete quantities or erroneous items, reflect damage 

to packaging or contents, or are otherwise nonconforming with this Agreement. Buyer may, at its option, (x) return 

defective or nonconforming shipments or deliverables to Supplier, at Supplier’s sole risk and expense, for a full 

credit of the purchase price and any Buyer-paid transportation charges; (y) dispose of  defective or nonconforming 

shipments or deliverables and apply their invoice price against any applicable Supplier damaged/defective 

merchandise allowance; or (z) require prompt correction or replacement of such defective or nonconforming 

shipments or deliverables.  No replacements will be made unless specified by Buyer.  No Buyer inspection, approval 

or acceptance will relieve Supplier from responsibility for any warranties or obligations under, or otherwise excuse 

Supplier’s compliance with, this Agreement or any other applicable agreements.  Payment for Products prior to 

inspection will not constitute an acceptance thereof. 

11. Advertising and Marketing Materials; Intellectual Property.  Supplier will provide, at no charge, all 

high-resolution photos (analog and digital) and all Product-related content necessary for the production of any and 

all sales and marketing materials, whether electronic or printed (“Materials”), to be used by Buyer and/or its reseller 

customers.  Supplier grants to Buyer a nonexclusive, nontransferable, royalty free license to use, copy, modify 

(prepare derivative works), display and distribute, with the right to sublicense, Supplier’s trademarks, service marks, 

trade names, trade dress, copyrights and rights of publicity associated with Products (“IP Rights”), for the limited 

purpose of marketing, promoting or selling Products through any promotional, advertising or distribution channel, 

including print and e-commerce.    Supplier agrees to review and assume responsibility for the accuracy of all 

Product Information contained in Buyer’s Materials, provided that Buyer has submitted such Materials to Supplier 

for review.    

12. Confidentiality.  Each party acknowledges it will have access to the other party’s confidential 

information (“Information”) including information about operations, sales, costs, financial condition, plans, 

practices, strategies, customers, pricing, technology and products.  Any point of sale reports or other information 

Buyer provides to Supplier about Buyer’s direct customers or their customers/end users, including their respective 

purchases, sales and forecasts, also will constitute Information of Buyer.  Each party will keep strictly confidential, 

will not use in any way detrimental to the other or for any purpose other than in connection with this Agreement, 

and will not disclose to any third party any Information, regardless of its form or media (whether obtained in 

writing, verbally, by electronic or other data transmission or through on-site visits, before or after the date any 

Products are ordered).  Each party may, however, disclose Information to those of its Representatives who need to 

know such Information in connection with its performance, provided that the disclosing party directs and obligates 

such Representatives to treat the Information confidentially and remains responsible for any improper use or 

disclosure of the Information by its Representatives.  A party may disclose Information if and only to the extent 

required by any law or court or governmental order, provided that such party first gives prompt notice to and 

cooperates with the other party in seeking to protect the confidentiality of such Information.  These obligations will 

not apply to any portions of the Information that a party can demonstrate (a) is or becomes generally available to the 

public through no action or omission by such party or any of its Representatives, or (b) is or becomes available to 

such party on a non-confidential basis from a source, other than the other party or its Representatives, which is not 

prohibited from disclosing the Information by any contractual, legal or fiduciary obligation.  Notwithstanding 

anything herein to the contrary, each Buyer may disclose Supplier’s Information to the other Buyers, which may 

disclose it to their Representatives.  

13. Personal Information. 

13.1. Personal Information.  “Personal Information” means information that identifies, relates to, describes, is 

reasonably capable of being associated with, or could reasonably be linked, directly or indirectly, with a particular 

consumer or household, or that is otherwise deemed personal information under Applicable Privacy Laws, that 

Supplier receives, maintains, processes or otherwise has or gains access to in connection with the services specified 

in this Agreement. 

13.2. Applicable Privacy Laws.  “Applicable Privacy Laws” means state or federal laws or regulations 

governing the protection or privacy of the Personal Information, including the California Consumer Privacy Act. 

13.3. Supplier shall not: 
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13.3.1. sell, rent, release, disclose, disseminate, make available, transfer, or otherwise communicate the 

Personal Information to another business or a third party for monetary or other valuable 

consideration; 

13.3.2. retain, use, or disclose the Personal Information for any purpose other than for the specific purpose 

of performing the services specified in this Agreement, including retaining, using, or disclosing 

the Personal Information for a commercial purpose other than providing the services specified in 

this Agreement; or 

13.3.3. retain, use, or disclose the Personal Information outside of the direct business relationship between 

Buyer and Supplier. 

13.4. Supplier certifies that it understands and will comply with the restrictions of Section 13.3. 

13.5. Supplier agrees to cooperate with Buyer in responding to applicable requests from data subjects related to 

the access, restriction or deletion of the Personal Information. 

13.6. If a data subject submits a request directly to Supplier relating to Personal Information, Supplier shall 

promptly notify Buyer of the details of the request at ConsumerPrivacyRequest@Staples.com or other dedicated 

mailbox specified by Buyer. 

14. Miscellaneous.  

14.1. Independent Contractors. Supplier and Buyer are independent contractors and neither will be considered 

or act as the agent of the other for any purpose whatsoever. 

14.2. Assignment. Supplier may not assign this Agreement without the prior written consent of Essendant.  

Any purported assignment of this Agreement in violation of this provision is void.  This Agreement will be binding 

on Essendant and Supplier and their respective permitted successors and assigns. 

14.3. No Waiver of Performance. The failure of either party, at any time or for any period of time, to require 

performance by the other of any of this Agreement will not affect the right of such party to require performance of 

the same at any time thereafter or constitute a waiver of any provision of this Agreement thereafter. 

14.4. Governing Law. This Agreement and any orders or agreements that reference or incorporate it will be 

governed by and construed in accordance with the laws of the State of Illinois, irrespective of Illinois’ choice-of-law 

principles, and all claims relating to or arising out of this Agreement, or the breach thereof, whether sounding in 

contract, tort or otherwise, shall likewise be governed by the laws of the State of Illinois, excluding Illinois’ choice-

of-law principles.  Essendant and Supplier agree that the United Nations Convention on Contracts for the 

International Sale of Goods will not apply to purchases of Products by Buyer.  Supplier and Essendant consent to the 

personal and subject matter jurisdiction of the state and/or federal courts located in Cook County, Illinois and agree 

that the proper and exclusive venue for any dispute concerning any Vendor Agreement will be in such courts.  All 

objections to such jurisdiction or venue are hereby waived.  Supplier consents to service of process as permitted 

under Illinois law or by certified mail, return receipt requested. 

14.5. Survival. All obligations and duties hereunder which will by their nature extend beyond the expiration or 

termination of any order or agreement incorporating or referencing this Agreement, including Sections 2, 3, 6, 7, and 

12, will survive and remain in effect beyond any such expiration or termination.   

14.6. Recalls. Supplier will be responsible for all costs and expenses associated with any recall (including any 

safety notice) and will reimburse Buyer for all costs and expenses incurred by Buyer related to the recall or notice.   

Supplier must ship all products in accordance with the Essendant Packaging, Labeling, and Shipping Requirements 

(PLSR), as modified by Essendant from time to time. Supplier may access the PLSR on the “Suppliers” section of 

the Essendant Solutions Central website or on Essendant.com (https://www.essendant.com/suppliers/supplier-

resources/). Supplier may also request a hard copy from its primary Essendant merchandising contact. Suppliers 

participating in Essendant’s Freight Collect Program (pursuant to which Buyer pays for freight and arranges for 

transportation of products via Buyer’s designated carriers for delivery through an inbound consolidation center 

(ICC) to one or more Buyer distribution centers) are subject to the Freight Collect Program Terms and Conditions. 

Supplier may access the Freight Collect Program Terms and Conditions on the "Suppliers" section of Essendant.com 

(https://www.essendant.com/suppliers/supplier-resources/) or request a hard copy from its primary Buyer inbound 

transportation contact. 

https://www.essendant.com/suppliers/supplier-resources/
https://www.essendant.com/suppliers/supplier-resources/
https://www.essendant.com/suppliers/supplier-resources/
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14.7. Plain Meaning. This Agreement will be interpreted in accordance with its plain meaning.  In any 

interpretation of the terms of this Agreement, the terms will not be construed against any party on the basis of that 

party being the drafter of such terms.   

14.8. JURY TRIAL WAIVER. SUPPLIER AND ESSENDANT EACH AGREE TO WAIVE ALL RIGHTS 

TO A JURY TRIAL IN ANY LITIGATION ARISING FROM OR RELATED TO THIS AGREEMENT OR ANY 

OTHER AGREEMENT EXECUTED IN CONNECTION HEREWITH. 

14.9.  Supplier Code of Conduct.  If any Product sold to Buyer under this Agreement is a Private Label 

Product, Supplier shall comply with the Staples’ Supplier Code of Conduct located at 

https://www.staples.com/sbd/cre/noheader/about_us/documents/suppliercodeofconduct.pdf  (the “Supplier Code”). 

Staples, Inc. is an affiliate of Essendant. With respect to other Products sold to Buyer hereunder, Essendant strongly 

recommends that Supplier comply with the Supplier Code (or a similar code of its own) in the manufacture of such 

Products, and Essendant reserves the right to terminate this Agreement if it determines that such Products are not 

manufactured in accordance with the Supplier Code (or a similar code), such termination being Essendant’s sole 

remedy for such non-compliance except for a breach of this Agreement arising out of the same facts. 

14.10. EQUAL EMPLOYMENT OPPORTUNITY/AFFIRMATIVE ACTION OBLIGATIONS.  AS 

PART OF ESSENDANT’S COMPLIANCE WITH FEDERAL EQUAL EMPLOYMENT OPPORTUNITY 

AND AFFIRMATIVE ACTION REGULATIONS, ESSENDANT ON BEHALF OF BUYERS HEREBY 

NOTIFIES SUPPLIER THAT ESSENDANT AND THE BUYERS ARE EQUAL EMPLOYMENT 

OPPORTUNITY EMPLOYERS AND ARE FEDERAL CONTRACTORS.  CONSEQUENTLY, THE 

PARTIES AGREE THAT, TO THE EXTENT APPLICABLE, THEY WILL COMPLY WITH 

EXECUTIVE ORDER 11246, THE VIETNAM ERA VETERANS READJUSTMENT ASSISTANCE ACT 

OF 1974 AND SECTION 503 OF THE VOCATIONAL REHABILITATION ACT OF 1973 AND ALSO 

AGREE THAT THESE LAWS ARE INCORPORATED HEREIN BY THIS REFERENCE.  SUPPLIER 

ALSO AGREES TO COMPLY WITH THE PROVISIONS OF EXECUTIVE ORDER 13496 (29 CFR PART 

471, APPENDIX A TO SUBPART A), AS APPLICABLE, RELATING TO THE NOTICE OF EMPLOYEE 

RIGHTS UNDER FEDERAL LABOR LAWS. 

TO THE EXTENT APPLICABLE, BUYER AND SUPPLIER SHALL ABIDE BY THE 

REQUIREMENTS OF 41 CFR §§ 60-1.4(A), 60-300.5(A) AND 60-741.5(A).  THESE REGULATIONS 

PROHIBIT DISCRIMINATION AGAINST QUALIFIED INDIVIDUALS BASED ON THEIR STATUS AS 

PROTECTED VETERANS OR INDIVIDUALS WITH DISABILITIES, AND PROHIBIT 

DISCRIMINATION AGAINST ALL INDIVIDUALS BASED ON THEIR RACE, COLOR, RELIGION, 

SEX, OR NATIONAL ORIGIN.  MOREOVER, THESE REGULATIONS REQUIRE THAT BUYER AND 

SUPPLIER, TO THE EXTENT THAT THEY ARE COVERED PRIME CONTRACTORS AND 

SUBCONTRACTORS, TAKE AFFIRMATIVE ACTION TO EMPLOY AND ADVANCE IN 

EMPLOYMENT INDIVIDUALS WITHOUT REGARD TO RACE, COLOR, RELIGION, SEX, 

NATIONAL ORIGIN, PROTECTED VETERAN STATUS OR DISABILITY. 

14.11. Prohibited Telecommunications Equipment.  Buyer sells to customers that sell to the Federal 

Government.  Those customers must comply with Section 889 of the National Defense Authorization Act for Fiscal 

Year 2019 (Pub. L. 115-232) and its applicable regulations.  In addition, those customers must rely on their suppliers 

and vendors to ensure the products and services they supply meet the requirements of Section 889.  Buyer 

incorporates into this Agreement the clauses found in FAR 52.204-25.  By entering into this Agreement with Buyer, 

Supplier certifies that it will not provide any item(s)/service(s) to Buyer that (a) are manufactured/performed by any 

of the companies identified in FAR 52.204-25(a) or their subsidiaries or affiliates, or (b) contain/use technology 

manufactured by any of the companies identified in FAR 52.204-25(a) or their subsidiaries or affiliates.  Supplier 

further certifies that it will alert Buyer immediately should Supplier subsequently learn that any item(s)/service(s) 

are manufactured/performed by or contain/use technology manufactured by any of the companies identified in FAR 

52.204-25(a) or their subsidiaries or affiliates. 

 

 

 

 

https://www.staples.com/sbd/cre/noheader/about_us/documents/suppliercodeofconduct.pdf
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Exhibit 

Tier 1 Categories  

Product Categories 

Products Intended for Human Consumption 

• Food and beverages 

• Oral medications 

Products Intended for Use on Humans 

• Medical supplies, first aid and healthcare 

• Topical medications 

• Eye drops 

• Personal hygiene items, including skin care and wipes 

Products that Emit Fumes, Pollutants 

• Keyboard duster 

• Bleach and other noxious chemicals 

Highly Flammable Products 

• Sterno 

• Storage tanks, propane cylinders 

Welding Products 

• Rods, fillers, wire 

Hoists 

Safety Harnesses, Lanyards 

Welding, Chemical & Temperature Safety 

• Eye, face, respiratory, skin protections 

Testing Equipment 

• Gas lamp and power finders 

Power Tools 

Industrial, Weight-Bearing Rope 


