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CITY OF ROCKVILLE, MARYLAND 
Rider Agreement 

This RIDER AGREEMENT (this “Rider Agreement”) is made this is made this __ day 
of July 2026 (the “Effective Date”), by and between THE MAYOR AND COUNCIL OF 
ROCKVILLE, a body politic and municipal corporation of the State of Maryland, acting through 
its City Manager (the “Mayor and Council” or the “City”), and CDW GOVERNMENT LLC, 
an Illinois limited liability company, in good standing in Maryland (the “Contractor”).  
Individually, the Mayor and Council and the Contractor may each be referred to as the “Party,” 
or collectively as the “Parties.” 

RECITALS 

A. WHEREAS, the Mayor and Council desires to procure, on behalf of the City of Rockville 
Department of Information Technology a VMware subscription services license 
(“VMware License”) which will enable the Department to, among other things, run 
multiple operating systems and applications on a single physical server in order to increase 
hardware efficiency, reduce costs, and enhance the Department’s flexibility; and  

B. WHEREAS, in accordance with Section 17-71(b) of the Rockville City Code, the City 
may enter into a contract to procure the VMWare License from the Contractor without 
utilizing the City’s formal solicitation process if (i) if the Contractor has entered into a 
contract to provide the VMWare License  to “other state or local governments or agencies,” 
(ii) the other state or local government or agency arrived at the contract terms for the 
VMWare License with the Contractor “through a competitive procurement procedure 
similar to the procedure used by the City,” and (iii) the City obtains the same contract terms 
the Contractor offered to the other state or local government or agency; and 

C. WHEREAS, Sourcewell is a State of Minnesota local government unit and service 
cooperative created under the laws of the State of Minnesota (“Sourcewell”) that offers 
cooperative procurement solutions to government entities, and the City of Rockville 
Department of Procurement has determined that Sourcewell’s competitive procurement 
procedure is similar to the competitive procurement procedure utilized by the City; and  

D. WHEREAS, on October 31, 2023, Sourcewell issued Request for Proposal #121923 
(“Sourcewell RFP #121923”) to solicit the procurement of certain technology products 
and services, and on December 18, 2023, the Contractor submitted a response to 
Sourcewell RFP #121923 agreeing to provide Sourcewell, and its participating entities, 
certain technology products and services, including but not limited to, the VMWare 
License; and    

E. WHEREAS, on March 13, 2024, Sourcewell entered into a Contract with the Contractor 
(the “Sourcewell Agreement”), attached hereto as Exhibit A and incorporated by this 
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reference, pursuant to which the Contractor agreed to provide Sourcewell with, among 
other things, the VMWare License; and 

F. WHEREAS, the Parties agree that where the terms of this Rider Agreement vary from the 
terms and conditions of the Sourcewell Agreement, the terms and conditions of this Rider 
Agreement shall prevail; and 

G. WHEREAS, the Contractor agrees to provide the VMWare License to the City on the 
same terms and conditions as provided in the Sourcewell Agreement, subject to the terms 
and conditions of this Rider Agreement. 

NOW, THEREFORE, IN CONSIDERATION of the foregoing and the covenants, warranties 
and agreements of the Parties hereto, as are hereinafter set forth, and for other good and valuable 
consideration, the receipt and adequacy of which are hereby acknowledged by each Party hereto, 
the Parties hereby agree as follows: 

OPERATIVE PROVISIONS 

ARTICLE I.  CONTRACTOR PROVISION OF GOODS AND SERVICES 

Section 1.01. Scope of Work.  The Contractor shall, in the usual and customary manner 
consistent with the highest quality industry standards and in accordance with the terms and 
conditions of this Agreement, provide to the City the VMWare License itemized on Quote No. 
PXQC668 dated July 6, 2026 (“Scope of Work”), attached hereto as Exhibit B, and incorporated 
by this reference. 

Section 1.02. Contract Administrator.  The Department is the “Contract 
Administrator” for this Rider Agreement. The Contractor shall provide the Scope of Work to the 
City under the direction of the following designated representative of the Contract Administrator: 

 
Om Thukral, IT Infrastructure Manager 
111 Maryland Avenue, Rockville, MD 20850 
(240) 314-8168   
othukral@rockvillemd.gov 

It shall be the Contractor’s responsibility to ensure that the Contract Administrator is kept 
informed on the progress of the Scope of Work. The Contractor shall refer any decisions which 
must be made by the City to the Contract Administrator. The City Manager or authorized designee 
may modify the forgoing Contract Administrator by notifying the Contractor of such modification 
in writing. 

Section 1.03. Requirement to Proceed.  Upon payment by the City of the Contractor’s 
invoice in accordance with Section 3.02 below, each year the Contractor shall provide the Contract 
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Administrator with the VMWare License, and any license key required for activation or validation 
required for one (1) year, in accordance with the Scope of Work in Exhibit B. 

ARTICLE II.  CONTRACT TERM 

Section 2.01. Contract Term. The duration of this Rider Agreement shall begin on the 
Effective Date and shall expire on February 27, 2028, to align with the Sourcewell Agreement (the 
“Initial Contract Term”), unless earlier terminated in accordance with Article IX below. 
Sourcewell and Contractor may extend the term of the Sourcewell Agreement for three additional 
one-year terms. If the Initial Contract Term is extended, the City may extend the term of this Rider 
Agreement until February 27, 2031, subject to Mayor and Council appropriation of adequate funds. 

Section 2.02. Time of Essence. Time is of the essence in the performance of the Scope of 
Work. 

ARTICLE III.  COMPENSATION AND PAYMENT 

Section 3.01. Compensation, Required Appropriation of Funds.  In order to 
compensate the Contractor for the provision of the VMWare License, the Mayor and Council 
agrees to pay the Contractor, subject to any limitations set forth in this Rider Agreement, the 
amounts specified in the Scope of Work, which total amount, including reimbursements for actual 
expenses, shall not exceed One Million Four Hundred Ninety-Six Thousand Seven Hundred Sixty-
Eight and 00/100 Dollars ($1,496,768.00) (the “Contract Sum), and may not exceed the pricing 
itemized in the Sourcewell Agreement. Any work performed or expenses incurred for which 
payment would result in a total exceeding the maximum compensation set forth in this Section 
shall be at no cost to the Mayor and Council. 

Section 3.02. Manner and Method of Payment.  

(a) The City shall pay the Contractor in accordance with the Scope of Work. The 
Contractor is not entitled to a total payment, including fees for expenses, that exceed the Contract 
Sum. The method of compensation is detailed in the Scope of Work, and may include (i) a lump 
sum payment upon completion and acceptance of the VMWare License, (ii) payment in 
accordance with specified tasks or the percentage of completion of the provision of the VMWare 
License, (iii) payment for time and materials based upon the Contractor’s rates as specified in the 
Scope of Work, provided that time estimates are provided for the performance of sub tasks, but 
not exceeding the Contract Sum, or (iv) such other methods as may be specified in the Scope of 
Work. 

(b) Invoice. 

(i) Prior to the provision of a license renewal and any key required which will 
enable the City to validate and activate/renew the VMware License for one (1) year, the Contractor 
shall submit to the Contract Administrator an invoice for the payment of the VMware License. 
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(ii) The City Manager or his designee will independently review the invoices 
submitted by the Contractor to determine whether the tasks and deliverables to be completed and 
the provision of the VMWare License are in compliance with the terms and conditions of this 
Rider Agreement.  Upon payment of the Contractor’s invoice by the City, the Contractor shall 
immediately provide the VMWare License in accordance with this Agreement. 

 
(iii) All invoices shall be forwarded to the following address: 

 
Donnie Johnson, Business Manager 
Department of Information Technology 
City of Rockville 
240-314-8161(Direct) 
djohnson@rockvillemd.gov  

(iv) Electronic Payment Option. The City’s Vendor ACH Payment Program 
allows payments to be deposited directly into a designated financial institution account.  Funds 
will be deposited into the account identified automatically and on time.  There is no additional cost 
to participate. All transactions are conducted in a secure environment. 

Section 3.03. Waiver. Payment to the Contractor for the provision of the VMWare License 
pursuant to this Rider Agreement shall not be deemed to waive defects in the task performed and 
provision of the license key by the Contractor. 

Section 3.04. Errors and Omissions. The Contractor is solely responsible for costs, 
including, but not limited to, increases in the cost of performing the Scope of Work and providing 
the VMWare License, arising from or caused by the Contractor’s errors and omissions, as 
applicable, including, but not limited to, the costs of corrections of such errors and omissions, any 
change order markup costs, or costs arising from delay caused by the errors and omissions or 
unreasonable delay in correcting the errors and omissions. 

ARTICLE IV.  COORDINATION OF WORK 

Section 4.01. Representatives and Personnel of Contractor. The following key 
personnel of the Contractor (the “Key Personnel”) are hereby designated as being the principals 
and representatives of the Contractor, authorized to act on its behalf with respect to the work 
related to the provision of the VMWare License and make all decisions in connection therewith. 

Tyler Cowden___________________ Account Manager State & Local Maryland 
(Name) (Title) 
 

It is expressly understood that the experience, knowledge, capability and reputation of the 
foregoing personnel were a substantial inducement for the City to enter into this Rider Agreement. 
Therefore, the foregoing Key Personnel (or their successors, who shall have at least the same levels 
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of experience and expertise) shall be responsible during the Term of this Rider Agreement for 
directing all activities of the Contractor and devoting sufficient time to personally supervise the 
work hereunder.  

Section 4.02. Status of Contractor. The Contractor shall have no authority to bind the 
officials, officers, employees or agents of the City in any manner, or to incur any obligation, debt 
or liability of any kind on behalf of or against the City, whether by contract or otherwise, unless 
such authority is expressly conferred under this Rider Agreement or is otherwise expressly 
conferred in writing by the City Manager. The Contractor shall not at any time or in any manner 
represent that the Contractor or any of the Contractor’s officers, employees, agents, or 
subcontractors, if any, are in any manner officials, officers, employees or agents of the City. 
Neither the Contractor, nor any of the Contractor’s officers, employees, agents, or subcontractors, 
if any, shall obtain any rights to retirement, health care or any other benefits which may otherwise 
accrue to the City’s employees. The Contractor expressly waives any claim the Contractor may 
have to any such rights. 

Section 4.03. Independent Contractor. Neither the City, nor any of its officials, officers, 
employees or agents shall (i) have control over the manner, mode or means by which the 
Contractor, its employees, agents, or subcontractors perform the work related to the provision of 
the VMWare License, except as otherwise set forth herein; or (ii) have a voice in the selection, 
discharge, supervision or control of the Contractor’s employees, servants, representatives or 
agents, or in fixing their number, compensation or hours of service. The Contractor shall provide 
all VMWare License required herein as an independent contractor of the City and shall remain at 
all times as to the City a wholly independent contractor with only such obligations as are consistent 
with that role. The Contractor shall not at any time or in any manner represent that it or any of its 
agents or employees are agents or employees of the City. The City shall not in any way or for any 
purpose become or be deemed to be a partner of the Contractor in its business or otherwise or a 
joint venturer or a member of any joint enterprise with the Contractor. 

ARTICLE V.  CONTRACTOR COVENANTS AND OBLIGATIONS 

Section 5.01. Contractor Qualifications. The Contractor covenants that it, its employees, 
agents and subcontractors, if any, have and shall maintain during the Contract Term all licenses, 
permits, qualifications, insurance and approvals of whatever nature that are legally required to 
perform Scope of Work related to the provision of the VMWare License. 

Section 5.02. Standard of Care. The Contractor covenants that it shall follow the highest 
professional standards in performing the work related to the provision of the VMWare License 
required hereunder and that all materials will be new and current model, of good quality, fit for 
the purpose intended.  For purposes of this Rider Agreement, the phrase “highest professional 
standards” shall mean those standards of practice recognized by one or more first-class firms 
performing similar work under similar circumstances. Contractor guarantees the items conform to 
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the Contract, and shall deliver all warranties with the VMWare License to the Contract 
Administrator.  

Section 5.03. Compliance with Law. The Contractor covenants that it shall keep itself 
informed concerning and shall perform all services and the Scope of Work hereunder in accordance 
with all ordinances, rules, and regulations of the City and any applicable Federal, State or local 
governmental entity having jurisdiction in effect at the time the VMWare License is rendered and 
the Scope of Work performed. 

Section 5.04. Licenses, Permits, Fees and Assessments. The Contractor covenants that it 
shall obtain at its sole cost and expense such licenses, permits and approvals as may be required 
by law for the performance of the Scope of Work required by this Rider Agreement.  The 
Contractor shall have the sole obligation to pay for any fees, assessments and taxes, plus applicable 
penalties and interest, which may be imposed by law and arise from or are necessary for the 
Contractor’s performance of the Scope of Work required by this Rider Agreement, and shall 
indemnify, defend and hold harmless the City, its officers, employees or agents of the City, against 
any such fees, assessments, taxes, penalties or interest levied, assessed or imposed against the City 
hereunder. 

Section 5.05. Conflict of Interest. The Contractor covenants that neither it, nor any officer 
or principal of its firm, has or shall acquire any interest, directly or indirectly, which would conflict 
in any manner with the interests of the City or which would in any way hinder the Contractor’s 
performance of work related to the provision of the VMWare License. The Contractor further 
covenants that in the provision of the VMWare License, no person having any such interest shall 
be employed by it as an officer, employee, agent or subcontractor, if any, without the express 
written consent of the City Manager. The Contractor agrees to at all times avoid conflicts of interest 
or the appearance of any conflicts of interest with the interests of the City in the performance of 
this Rider Agreement.  The Contractor further covenants that, in the performance of this Rider 
Agreement, it will not employ subcontractors or other persons or parties having such an interest. 
The Contractor certifies that no person who has or will have any financial interest under this Rider 
Agreement is a member, officer or employee of the City; this provision will be interpreted in 
accordance with the applicable provisions of the Rockville City Code, as amended from time to 
time.  The Contractor agrees to notify the City Manager or designee if any conflict arises. 

Section 5.06. Compliance with ADA. The Contractor covenants and agrees that pursuant 
to the Americans with Disabilities Act of 1990, as amended (the “ADA”), programs, services and 
other activities provided by a public entity to the public, whether directly or through a contractor 
or subcontractor, are required to be accessible to the disabled public. The Contractor will perform 
the Scope of Work specified in this Rider Agreement in a manner that complies with the ADA and 
any other applicable federal, state and local disability rights laws and regulations, as amended from 
time to time. The Contractor will not discriminate against persons with disabilities in the 
performance of the Scope of Work for the provision of services, benefits or activities provided 
under this Rider Agreement. 
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ARTICLE VI.  RECORDS, REPORTS, AND RELEASE OF INFORMATION 

Section 6.01. Records. The Contractor shall keep, and require subcontractors, if any, to 
keep, such ledgers books of accounts, invoices, vouchers, canceled checks, records, reports, 
studies, documents or other information relating to the disbursements charged to City and services 
performed hereunder (the “Books and Records”), as shall be necessary to perform the work 
related to the provision of the VMWare License required by this Rider Agreement and enable the 
Contract Administrator to evaluate the performance of such services. Any and all such documents 
shall be maintained in accordance with generally accepted accounting principles and shall be 
complete and detailed. The City Manager and his designee shall have full and free access to such 
Books and Records at all times during normal business hours of the City of Rockville, including 
the right to inspect, copy, audit and make records and transcripts from such records. Such records 
shall be maintained for a period of three (3) years following completion of the Scope of Work 
hereunder, and the City shall have access to such records in the event any audit is required. In the 
event of dissolution of the Contractor’s business, custody of the Books and Records may be given 
to City, and access shall be provided by the Contractor’s successor in interest. 

Section 6.02. Reports. The Contractor shall periodically prepare and submit to the 
Contract Administrator such reports concerning the performance related to the provision of the 
VMWare License as the Contract Administrator shall require. The Contractor hereby 
acknowledges that the cost of work and services to be performed pursuant to this Rider Agreement 
is a priority for the City. For this reason, the Contractor agrees that if the Contractor becomes 
aware of any facts, circumstances, techniques, or events that may or will materially increase or 
decrease the cost of the work or services contemplated herein or, if the Contractor is providing 
design services, the cost of the project being designed, the Contractor shall promptly notify the 
Contract Administrator of said fact, circumstance, technique or event and the estimated increased 
or decreased cost related thereto and, if the Contractor is providing design services, the estimated 
increased or decreased cost estimate for the project being designed. 

Section 6.03. Intentionally Omitted. 

Section 6.04. Intentionally Omitted.  

Section 6.05. Confidentiality and Release of Information.  

(a) All information gained or work product produced by the Contractor in performance 
of this Rider Agreement shall be considered confidential, unless such information is in the public 
domain or already known to the Contractor. The Contractor shall not release or disclose any such 
information or work product to persons or entities other than the City without prior written 
authorization from the Contract Administrator. 

(b) The Contractor, its officers, employees, agents or subcontractors, shall not, without 
prior written authorization from the Contract Administrator or unless requested by the City 
Attorney, voluntarily provide documents, declarations, letters of support, testimony at depositions, 
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response to interrogatories or other information concerning the work performed under this Rider 
Agreement. Response to a subpoena or court order shall not be considered "voluntary" provided 
the Contractor gives City notice of such court order or subpoena. 

(c) If the Contractor, or any officer, employee, agent or subcontractor of the 
Contractor, provides any information or work product in violation of this Rider Agreement, then 
the City shall have the right to reimbursement and indemnity from the Contractor for any damages, 
costs and fees, including attorneys’ fees, caused by or incurred as a result of the Contractor’s 
conduct. 

(d) The Contractor shall promptly notify the City should the Contractor, its officers, 
employees, agents or subcontractors be served with any summons, complaint, subpoena, notice of 
deposition, request for documents, interrogatories, request for admissions or other discovery 
request, court order or subpoena from any party regarding this Rider Agreement and the work 
performed there under. The City retains the right, but has no obligation, to represent the Contractor 
or be present at any deposition, hearing or similar proceeding. The Contractor agrees to cooperate 
fully with the City and to provide the City with the opportunity to review any response to discovery 
requests provided by the Contractor. However, this right to review any such response does not 
imply or mean the right by the City to control, direct, or rewrite said response. 

ARTICLE VII.  INSURANCE AND INDEMNIFICATION 

Section 7.01. Intentionally Omitted. 

Section 7.02. Indemnification. To the full extent permitted by law, the Contractor agrees 
to indemnify, defend and hold harmless the Mayor and Council and its appointed officers, 
employees and agents (“Indemnified Parties”) against, and will hold and save them and each of 
them harmless from, any and all actions, either judicial, administrative, arbitration or regulatory 
claims, damages to persons or property, losses, costs, penalties, obligations, errors, omissions or 
liabilities whether actual or threatened (herein “Claims or Liabilities”) that may be asserted or 
claimed by any person, firm or entity arising out of or in connection with the negligent performance 
of the work, operations or activities provided herein of the Contractor, its officers, employees, 
agents, subcontractors, or invitees, or any individual or entity for which the Contractor is legally 
liable (“Indemnors”), or arising from the Contractor’s reckless or willful misconduct, or arising 
from the Contractor’s Indemnors’ negligent performance of or failure to perform any term, 
provision, covenant or condition of this Rider Agreement, and in connection therewith: 

(a) The Contractor will defend any action or actions filed in connection with 
any of said Claims or Liabilities and will pay all costs and expenses, including legal costs and 
attorneys’ fees incurred in connection therewith; 

(b) The Contractor will promptly pay any judgment rendered against the Mayor 
and Council, its appointed officers, agents or employees for any such Claims or Liabilities arising 
out of or in connection with the negligent performance of or failure to perform such work, 
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operations or activities of the Contractor hereunder; and the Contractor agrees to save and hold the 
Mayor and Council, its appointed officers, agents, and employees harmless therefrom; 

(c) In the event the Mayor and Council, its appointed officers, agents or 
employees is made a party to any action or proceeding filed or prosecuted against the Contractor 
for such damages or other claims arising out of or in connection with the negligent performance 
of or failure to perform the work, operation or activities of the Contractor hereunder, the Contractor 
agrees to pay to the Mayor and Council, its appointed officers, agents or employees, any and all 
costs and expenses incurred by the Mayor and Council, its appointed officers, agents or employees 
in such action or proceeding, including but not limited to, legal costs and attorneys’ fees. 

The Contractor shall incorporate similar, indemnity agreements with its subcontractors and 
if it fails to do so the Contractor shall be fully responsible to indemnify City hereunder therefore, 
and failure of City to monitor compliance with these provisions shall not be a waiver hereof. This 
indemnification includes Claims or Liabilities arising from any negligent or wrongful act, error or 
omission, or reckless or willful misconduct of the Contractor in providing VMWare License 
hereunder. The provisions of this Section do not apply to Claims or Liabilities occurring as a result 
of City’s sole negligence or willful acts or omissions, but, to the fullest extent permitted by law, 
shall apply to claims and liabilities resulting in part from City’s negligence, except that design 
professionals’ indemnity hereunder shall be limited to claims and liabilities arising out of the 
negligence, recklessness or willful misconduct of the design professional. The indemnity 
obligation shall be binding on successors and assigns of the Contractor and shall survive 
termination of this Rider Agreement. 

Section 7.03. Sufficiency of Insurer or Surety. Insurance or bonds required by this Rider 
Agreement shall be satisfactory only if issued by companies qualified to do business in Maryland, 
rated “A” or better in the most recent edition of Best Rating Guide, The Key Rating Guide or in 
the Federal Register, and only if they are of a financial category Class VII or better, unless such 
requirements are waived by the Risk Manager due to unique circumstances.  

ARTICLE VIII.  CONTRACTOR REPRESENTATIONS AND WARRANTIES 

As a material inducement to the Mayor and Council’s entry into this Rider Agreement, the 
Contractor hereby (i) makes the following representations and warranties to the Mayor and 
Council, as of the Effective Date, (ii) covenants that until the expiration or earlier termination of 
this Rider Agreement, upon learning of any fact or condition which would cause any of the 
warranties and representations in this Rider Agreement not to be true, the Contractor shall 
promptly give written notice of such fact or condition to the City Manager or his authorized 
designee, (iii) acknowledges that the Mayor and Council shall rely upon the Contractor’s 
representations made herein notwithstanding any investigation made by or on behalf of the Mayor 
and Council, and (iv) agrees that such representations and warranties shall survive until the 
expiration or termination of this Rider Agreement: 
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Section 8.01. Organization. The Contractor is duly organized, validly existing and in good 
standing under the laws of the state in which it is organized and is duly qualified to conduct 
business in the State of Maryland. 

Section 8.02. Authority of the Contractor.  The Contractor has full power and authority 
to execute and deliver this Rider Agreement, and all other documents or instruments executed and 
delivered, or to be executed and delivered, pursuant to this Rider Agreement, and to perform and 
observe the terms and provisions of all of the above. 

Section 8.03. Authority of Persons Executing Documents.  This Rider Agreement and 
all other documents or instruments executed and delivered, or to be executed and delivered, 
pursuant to this Rider Agreement have been executed and delivered by persons who are duly 
authorized to execute and deliver the same for and on behalf of the Contractor, and all actions 
required under the Contractor’s organizational documents and applicable governing law for the 
authorization, execution, delivery and performance of this Rider Agreement and all other 
documents or instruments executed and delivered, or to be executed and delivered, pursuant to this 
Rider Agreement, have been duly taken (to the extent such actions are required as of the date of 
execution and delivery of the above-named documents). 

Section 8.04. No Breach of Law or Agreement.  To the Contractor’s knowledge, neither 
the execution nor delivery of this Rider Agreement or any other documents or instruments 
executed and delivered, or to be executed or delivered, pursuant to this Rider Agreement, nor the 
performance of any provision, condition, covenant or other term hereof or thereof, will conflict 
with or result in a breach of any statute, rule or regulation, or any judgment, decree or order of any 
court, board, commission or agency whatsoever binding on the Contractor, or any provision of the 
organizational documents of the Contractor, or will materially conflict with or constitute a material 
breach of or a material default under any agreement to which the Contractor is a party, or will 
result in the creation or imposition of any lien upon assets or property of the Contractor, other than 
liens established pursuant hereto. 

Section 8.05. Qualifications. The Contractor, its employees, agents and subcontractors, if 
any, possess the necessary professional expertise, qualifications and capabilities, and all required 
licenses and certifications to perform the Scope of Work and provide the VMWare License. 

ARTICLE IX.  ENFORCEMENT OF AGREEMENT AND TERMINATION 

Section 9.01. Maryland Law. This Rider Agreement shall be interpreted, construed and 
governed both as to validity and to performance of the Parties in accordance with the laws of the 
State of Maryland. Legal actions concerning any dispute, claim or matter arising out of or in 
relation to this Rider Agreement shall be instituted in the Circuit Court of Montgomery County, 
State of Maryland, and the Contractor covenants and agrees to submit to the personal jurisdiction 
of such court in the event of such action. In the event of litigation in a U.S. District Court, venue 
shall lie exclusively in the State of Maryland, Southern Division. 



 

11 | P a g e  
CITY OF ROCKVILLE RIDER AGREEMENT 

CDW Government LLC (Contractor) 
Riding Sourcewell Agreement No. 121923 

VMWare License 
 

For Mayor and Council Consideration – July 2026 

Section 9.02. Disputes; Default. In the event that the Contractor is in default under the 
terms of this Rider Agreement, the City shall not have any obligation or duty to continue 
compensating the Contractor for any work performed after the date of default. Instead, the City 
may give notice to the Contractor of the default and the reasons for the default. The notice shall 
include the timeframe in which the Contractor may cure the default. This timeframe is 
presumptively twenty (20) days, but may be extended, though not reduced, if circumstances 
warrant. During the period of time that the Contractor is in default, the City shall hold all invoices 
and shall, when the default is cured, proceed with payment on the invoices. In the alternative, the 
City may, in its sole discretion, elect to pay some or all of the outstanding invoices during the 
period of default. If the Contractor does not cure the default, the City may take necessary steps to 
terminate this Rider Agreement under this Article. Any failure on the part of the City to give notice 
of the Contractor’s default shall not be deemed to result in a waiver of the City’s legal rights or 
any rights arising out of any provision of this Rider Agreement. 

Section 9.03. Intentionally Omitted. 

Section 9.04. Waiver. Waiver by either Party to this Rider Agreement of any term, 
condition, or covenant of this Rider Agreement shall not constitute a waiver of any other term, 
condition, or covenant. Waiver by any party of any breach of the provisions of this Rider 
Agreement shall not constitute a waiver of any other provision or a waiver of any subsequent 
breach or violation of any provision of this Rider Agreement. Acceptance by the City of VMWare 
License by the Contractor shall not constitute a waiver of any of the provisions of this Rider 
Agreement. No delay or omission in the exercise of any right or remedy by a non-defaulting party 
on any default shall impair such right or remedy or be construed as a waiver. Any waiver by either 
Party of any default must be in writing and shall not be a waiver of any other default concerning 
the same or any other provision of this Rider Agreement. 

Section 9.05. Rights and Remedies are Cumulative. Except with respect to rights and 
remedies expressly declared to be exclusive in this Rider Agreement, the rights and remedies of 
the Parties are cumulative and the exercise by either Party of one or more of such rights or remedies 
shall not preclude the exercise by it, at the same or different times, of any other rights or remedies 
for the same default or any other default by the other Party. 

Section 9.06. Legal Action. In addition to any other rights or remedies, either Party may 
take legal action, in law or in equity, to cure, correct or remedy any default, to recover damages 
for any default, to compel specific performance of this Rider Agreement, to obtain declaratory or 
injunctive relief, or to obtain any other remedy consistent with the purposes of this Rider 
Agreement. 

Section 9.07. Intentionally Omitted.  

Section 9.08. Termination Prior to Expiration of Term. This Section shall govern any 
termination of this Rider Agreement except as specifically provided in the following Section for 
termination for cause. The City reserves the right to terminate this Rider Agreement at any time, 
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with or without cause, upon thirty (30) days’ written notice to the Contractor, except that where 
termination is due to the fault of the Contractor, the period of notice may be such shorter time as 
may be determined by the City Manager or his designee. Upon receipt of any notice of termination, 
the Contractor shall immediately cease all work hereunder except such as may be specifically 
approved by the City Manager or his designee. Except where the Contractor has initiated 
termination, the Contractor shall be entitled to compensation for all portions of the Scope of Work 
performed prior to the effective date of the notice of termination for any Scope of Work authorized 
by the City Manager or his designee thereafter in accordance with the Compensation and Fee 
Schedule or such as may be approved by the City Manager or his designee, except as provided in 
Section 7.02. In the event the Contractor has initiated termination, the Contractor shall be entitled 
to compensation only for the reasonable value of the work product actually produced hereunder. 
In the event of termination without cause pursuant to this Section, the terminating party need not 
provide the non-terminating party with the opportunity to cure pursuant to Section 9.02. 

Section 9.09. Termination for Default by Contractor. If termination is due to the failure 
of the Contractor to fulfill its obligations under this Rider Agreement, the City may, after 
compliance with the provisions of Section 9.02, take over the work related to the provision of the 
VMWare License and prosecute the same to completion by contract or otherwise, and the 
Contractor shall be liable to the extent that the total cost for completion of the VMWare License 
required hereunder exceeds the compensation herein stipulated (provided that the City shall use 
reasonable efforts to mitigate such damages), and the City may withhold any payments to the 
Contractor for the purpose of set-off or partial payment of the amounts owed the City as previously 
stated. 

Section 9.10. Attorneys’ Fees. If either Party to this Rider Agreement is required to initiate 
or defend or made a party to any action or proceeding in any way connected with this Rider 
Agreement, the Parties agree each is responsible for its attorney’s fees unless otherwise required 
by this Rider Agreement. 

ARTICLE X.  MISCELLANEOUS PROVISIONS 

Section 10.01. Notices, Demands, and Communications Between the Parties.  Formal 
notices, demands, and communications between the Contractor and the City shall be given either 
by (a) personal service, (b) delivery by reputable overnight document delivery service such as 
Federal Express that provides a receipt showing date and time of delivery, or (c) mailing utilizing 
a certified or mail postage prepaid service of the United States Postal Service that provides a 
receipt showing date and time of delivery, addressed to: 

To the City: Mayor and Council of Rockville 
c/o Office of the City Clerk / Director of Council 

Operations 
111 Maryland Avenue 
Rockville, Maryland 20850  
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Attn: City Clerk / Director of Council Operations 
Email: cityclerk@rockvillemd.gov 

With copies to:  
Office of the City Manager 
111 Maryland Avenue 
Rockville, Maryland 20850  
Attn: City Manager 
Email: cmo@rockvillemd.gov 
Office of the City Attorney 
111 Maryland Avenue 
Rockville, Maryland 20850  
Attn: City Attorney 
Email: cityattorney@rockvillemd.gov 
Department of Procurement 
111 Maryland Avenue 
Rockville, Maryland 20850  
Attn: Director 
Email: procurement@rockvillemd.gov 
 

To the Contractor: CDW Government LLC 
 200 N. Milwaukee Avenue 
 Vernon Hills, IL 600621 
 Attention: Tyler Cowden 
 Email: tyler.cowden@cdwg.com  

Notices personally delivered shall be deemed effective upon receipt or refusal thereof. Notices 
given by a reputable overnight document delivery service shall be deemed effective one (1) 
business day after delivery by such service.  Notices mailed shall be deemed effective on the 
fifth (5th) business day following deposit in the United States mail. Such written notices, 
demands, and communications shall be sent in the same manner to such other addresses as any 
Party may from time to time designate in writing.  As used herein, “business day” means a day 
other than Saturday, Sunday, or a federal holiday, state holiday in the State of Maryland, or a city 
holiday in the City of Rockville, Maryland. 

Section 10.02. Incorporation of Recitals, Interpretation.  

(a) Incorporation of Recitals.  The Recitals and Exhibits are an integral part of this 
Rider Agreement and set forth the intentions of the Parties and the premises on which the Parties 
have decided to enter into this Rider Agreement.  Accordingly, the Recitals above and Exhibits 
attached are fully incorporated into this Rider Agreement by this reference as if fully set forth and 

mailto:cityclerk@rockvillemd.gov
mailto:cmo@rockvillemd.gov
mailto:cityattorney@rockvillemd.gove
mailto:procurement@rockvillemd.gov
mailto:tyler.cowden@cdwg.com
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state the obligations as if the parties to the Sourcewell Agreement were identical to the parties of 
this Rider Agreement. 

(b) Interpretation.  The terms of this Rider Agreement shall be construed in accordance 
with the meaning of the language used and shall not be construed for or against any Party by reason 
of the authorship of this Rider Agreement or any other rule of construction which might otherwise 
apply. The Section headings are for purposes of convenience only and shall not be construed to 
limit or extend the meaning of this Rider Agreement. In the event of any conflict or inconsistency 
between the provisions of this Rider Agreement and provisions of the Sourcewell Agreement, the 
provisions of this Rider Agreement will prevail and govern the interpretation thereof. 

Section 10.03. Non-Liability of Officials, Employees and Agents. No member, official, 
employee or agent of the Mayor and Council shall be personally liable to the Contractor in the 
event of any default or breach by the Mayor and Council or for any amount which may become 
due to the Contractor or its successors or assigns or on any obligation under the terms of this Rider 
Agreement. 

Section 10.04. No Waiver of Sovereign Immunity by Mayor and Council. 
Notwithstanding any other provisions of this Rider Agreement to the contrary, nothing in this Rider 
Agreement nor any action taken by the Mayor and Council pursuant to this Rider Agreement nor 
any document which arises out of this Rider Agreement shall constitute or be construed as a waiver 
of either the sovereign immunity or governmental immunity of the Mayor and Council and its 
appointed officials, officers and employees. 

Section 10.05. No Third-Party Beneficiaries. No provision of this Rider Agreement shall 
be construed to confer any rights upon any person or entity who is not a Party hereto, whether a 
third-party beneficiary or otherwise. 

Section 10.06. Equal Opportunity Employment. Contractor will not discriminate against 
any employee or applicant for employment because of age (in accordance with applicable law), 
sex, race, ancestry, color, religion, sexual orientation, gender identity or expression, physical or 
mental handicap, marital status, or political expression. Contractor will take affirmative action to 
ensure that applicants are employed, and the employees are treated fairly and equally during 
employment with regard to the above.  Such action shall include, but not be limited to, the 
following: employment, upgrading, demotion or transfer; recruitment, layoff or termination, rates 
of pay or other form of compensation; and selection for training, including apprenticeship.  
Contractor agrees to post in conspicuous places, available to employees and applicants for 
employment, notices setting forth the provisions of this nondiscrimination clause. 

If Contractor fails to comply with nondiscrimination clauses of this contract or fails to 
include such contract provisions in all subcontracts, this contract may be declared void AB 
INITIO, cancelled, terminated or suspended in whole or in part and Contractor may be declared 
ineligible for further contracts with the Mayor and Council.  Any employee, applicant for 
employment, or prospective employee with information concerning any breach of these 
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requirements may communicate such information to the City Manager who shall commence a 
prompt investigation of the alleged violation.  Pursuant to such investigation, the Contractor will 
permit access to Contractor’s books, records, and accounts.  If the City Manager concludes that 
the Contractor has failed to comply with nondiscrimination clauses, the remedies set out above 
may be invoked. 

Section 10.07. Authority of the City Manager in Disputes.  Any dispute concerning a 
question of fact arising under the agreement signed by the City and the Contractor which is not 
disposed of by this Rider Agreement shall be decided by the City Manager consistent with 
Rockville Code section 17-173, and shall notify the Contractor in writing of his determination. 
The Contractor shall be afforded the opportunity to be heard and offer evidence in support of the 
claim. Pending final decision of the dispute herein, the Contractor shall proceed diligently with 
performance under this Rider Agreement. The decision of the City Manager shall be final and 
conclusive unless an appeal is taken pursuant to the City Purchasing Ordinance. 

Section 10.08. Tax Exemption.  The City is exempt from the payment of any federal 
excise or any Maryland sales tax.  

Section 10.09. Local Government. Notwithstanding anything herein contained to the 
contrary, Contractor acknowledge the Mayor and Council is a political subdivision and its 
obligations hereunder are given on the to the extent permitted by applicable law, contingent upon 
the appropriation and encumbrance of funding, the open records law presumption that all records 
within the custody of the City are available to the public for review, and subject to the notice 
requirements and damage limitations stated in applicable law, including, but not limited to, the 
Local Government Tort Claims Act, Md. Code Ann., Ct & Jud Proc. § 5-301, et seq. (2013 Repl. 
Vol.), as amended from time to time.  

Section 10.10. Severability. If any term, provision, covenant, or condition of this Rider 
Agreement is held by a court of competent jurisdiction to be invalid, void, or unenforceable, the 
remainder of this Rider Agreement shall not be affected thereby to the extent such remaining 
provisions are not rendered impractical to perform taking into consideration the purposes of this 
Rider Agreement. In the event that all or any portion of this Rider Agreement is found to be 
unenforceable, this Rider Agreement or that portion which is found to be unenforceable shall be 
deemed to be a statement of intention by the Parties; and the Parties further agree that in such 
event, and to the maximum extent permitted by law, they shall take all steps necessary to comply 
with such procedures or requirements as may be necessary in order to make valid this Rider 
Agreement or that portion which is found to be unenforceable. 

Section 10.11. Entire Agreement, Waivers and Amendments. This Rider Agreement 
integrates all of the terms and conditions mentioned herein, or incidental hereto, and supersedes 
all negotiations and previous agreements between the Parties. All waivers of the provisions of this 
Rider Agreement must be in writing and signed by the appropriate authorities of the Party to be 
charged, and all amendments and modifications hereto must be in writing and signed by the 
appropriate authorities of the Parties. 
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Section 10.12. Counterparts. This Rider Agreement may be executed in counterparts, 
each of which shall be deemed to be an original, and such counterparts shall constitute one and the 
same instrument. 

Section 10.13. Electronic Signatures.  This Agreement may be executed by electronic 
signature, which will be construed as an original signature for all purposes and have the same force 
and effect as an original signature.  For these purposes, “electronic signature” means electronically 
scanned and transmitted versions (e.g., via pdf file or facsimile transmission) of an original 
signature, or signatures electronically inserted via software such as DocuSign or Adobe Sign. 

(Signature pages to follow)  
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IN WITNESS WHEREOF, the Mayor and Council and the Contractor have each executed, or 
caused to be duly executed, this Rider Agreement for the procurement of the VMWare License 
under seal in duplicate, in the name and behalf of each of them (acting individually or by their 
respective officers or appropriate legal representatives thereunto duly authorized) as of the day 
and year first written above. 

MAYOR AND COUNCIL 

Approved as to form: THE MAYOR AND COUNCIL OF 
ROCKVILLE, a body corporate and municipal 
corporation of the State of Maryland 

_______________________________ By: ______________________________ 
Cynthia Walters Jeff Mihelich 
Acting City Attorney City Manager 

CONTRACTOR 

CDW GOVERNMENT LLC, an Illinois limited 
liability company 

By: ____________________________________ 
By: 
Its:  
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See Attached 
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Solicitation Number: RFP #121923 
 

CONTRACT 
 
 
This Contract is between Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 
56479 (Sourcewell) and CDW Government LLC, 230 N. Milwaukee Avenue, Vernon Hills, IL 
60061 (Supplier). 

  
Sourcewell is a State of Minnesota local government unit and service cooperative created 
under the laws of the State of Minnesota (Minnesota Statutes Section 123A.21) that offers 
cooperative procurement solutions to government entities. Participation is open to eligible 
federal, state/province, and municipal governmental entities, higher education, K-12 education, 
nonprofit, tribal government, and other public entities located in the United States and Canada. 
Sourcewell issued a public solicitation for Technology Products and Services with Related 
Solutions from which Supplier was awarded a contract in Category 1. 

  
Supplier desires to contract with Sourcewell to provide equipment, products, or services to 
Sourcewell and the entities that access Sourcewell’s cooperative purchasing contracts 
(Participating Entities).  

 
1. TERM OF CONTRACT 

 
A. EFFECTIVE DATE. This Contract is effective upon the date of the final signature below.  
 
EXPIRATION DATE AND EXTENSION. This Contract expires February 27, 2028, unless it is 
cancelled sooner pursuant to Article 22. This Contract allows up to three additional one-year 
extensions upon the request of Sourcewell and written agreement by Supplier. Sourcewell 
retains the right to consider additional extensions beyond seven years as required under 
exceptional circumstances.  
 
 
B. SURVIVAL OF TERMS. Notwithstanding any expiration or termination of this Contract, all 
payment obligations incurred prior to expiration or termination will survive, as will the 
following: Articles 11 through 14 survive the expiration or cancellation of this Contract. All 
other rights will cease upon expiration or termination of this Contract. 
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2. EQUIPMENT, PRODUCTS, OR SERVICES 
 
A. EQUIPMENT, PRODUCTS, OR SERVICES. Supplier will provide the Equipment, Products, or 
Services as stated in its Proposal submitted under the Solicitation Number listed above. 
Supplier’s Equipment, Products, or Services Proposal (Proposal) is attached and incorporated 
into this Contract.    
 
All Equipment and Products provided under this Contract must be new and the current model.  
Supplier may offer close-out or refurbished Equipment or Products if they are clearly indicated 
in Supplier’s product and pricing list. Unless agreed to by the Participating Entities in advance, 
Equipment or Products must be delivered as operational to the Participating Entity’s site.     
 
This Contract offers an indefinite quantity of sales, and while substantial volume is anticipated, 
sales and sales volume are not guaranteed.   
 
B. WARRANTY.  
1. Product Warranty.  Supplier is not the manufacturer of the Products purchased by 
Participating Entities hereunder and the only warranties offered are those of the manufacturer, 
not Supplier or its Affiliates.  In purchasing the Products, the Participating Entity relies on the 
manufacturer’s specifications only and not on any statements or images that may be provided 
by Supplier or its Affiliates.  SUPPLIER HEREBY EXPRESSLY DISCLAIMS ALL WARRANTIES EITHER 
EXPRESS OR IMPLIED RELATED TO PRODUCTS, INCLUDING BUT NOT LIMITED TO ANY 
WARRANTY OF TITLE ACCURACY, MERCHANTABILITY, OR FITNESS FOR A PARTICULAR PURPOSE, 
WARRANTY OF NONINFRINGEMENT, OR ANY WARRANTY RELATING TO THIRD PARTY SERVICES.  
THE DISCLAIMER CONTAINED IN THIS PARAGRAPH DOES NOT AFFECT THE TERMS OF ANY 
MANUFACTURER’S WARRANTY.  Supplier, and its dealers and distributors must agree to assist 
the Participating Entity in reaching a resolution in any dispute over warranty terms with the 
manufacturer.   
2. Services Warranty.  Supplier warrants that  the Services will be performed in a good and 
workmanlike manner.  Participating Entity’s sole and exclusive remedy with respect to this 
warranty will be at the sole option of Supplier to either (a) use its reasonable commercial 
efforts to reperform any Services not in substantial compliance with this warranty or (b) refund 
amounts paid by the Participating Entity related to the portion of the Services not in substantial 
compliance; provided in each case Participating Entity notifies Supplier in writing within thirty 
(30) business days after performance of the applicable Services.  This warranty is voided if the 
Services are altered by anyone other than Supplier or any of its affiliates or its or their 
personnel.  Participating Entity shall be solely responsible for reconstructing data (including but 
not limited to data located on disk files and memories) and software that may be lost or 
damaged or corrupted during the performance of Services. 
3. Third-Party Services.  Certain services, such as extended warranty service by manufacturers, 
are sold by Supplier as a distributor or sales agent (“Third Party Services”).  In the case of Third-
Party Services, the third party will be the party responsible for providing the services to the 
Participating Entity and the Participating Entity will look solely to the third party for any loss, 



121923-CDW 
 

Rev. 3/2022                           3 
 

claims or damages arising from or related to the provision of such Third-Party Services.  Any 
amounts, including, but not limited to, taxes, associated with Third-Party Services which may be 
collected by Supplier will be collected solely in the capacity as an independent sales agent. 
4. Cloud Services.  It is acknowledged that Participating Entities are receiving the Cloud Services 
directly from the Cloud Service Provider pursuant to the Clod Service Provider’s standard terms 
and conditions, or such other terms as agreed upon by Participating Entities and the Cloud 
Service Provider (“Cloud Services Terms and Conditions”).  Accordingly, it shall consider the 
Cloud Service Provider to be the contracting party and the Cloud Service Provider shall be the 
party responsible for providing the Cloud Services to Participating Entities and shall look solely 
to the Cloud Service Provider for any loss, claims, or damages arising from or related to the 
provision of such Cloud Services. 
 
C. DEALERS, AND DISTRIBUTORS. Upon Contract execution and throughout the Contract 
term, Supplier must provide to Sourcewell a current means to validate or authenticate 
Supplier’s authorized dealers, or distributors relative to the Equipment, Products, and Services 
offered under this Contract, which will be incorporated into this Contract by reference. It is the 
Supplier’s responsibility to ensure Sourcewell receives the most current information.  
 

3. PRICING 
 
All Equipment, Products, or Services under this Contract will be priced at or below the price 
stated in Supplier’s Proposal.  
 
When providing pricing quotes to Participating Entities, all pricing quoted must reflect a 
Participating Entity’s total cost of acquisition. This means that the quoted cost is for delivered 
Equipment, Products, and Services that are operational for their intended purpose, and 
includes all costs to the Participating Entity’s requested delivery location.   
 
Regardless of the payment method chosen by the Participating Entity, the total cost associated 
with any purchase option of the Equipment, Products, or Services must always be disclosed in 
the pricing quote to the applicable Participating Entity at the time of purchase.   
 
A. SHIPPING AND SHIPPING COSTS. All delivered Equipment and Products must be properly 
packaged. Damaged Equipment and Products may be rejected. If the damage is not readily 
apparent at the time of delivery, Supplier must permit the Equipment and Products to be 
returned within a reasonable time at no cost to Sourcewell or its Participating Entities in 
accordance with Supplier’s Return Policy, which is available at: 
https://webobjects2.cdw.com/is/content/CDW/cdw/on-domain-ca/help-centre/cdw-global-
returns-policy.pdf. Participating Entities reserve the right to inspect the Equipment and 
Products at a reasonable time after delivery where circumstances or conditions prevent 
effective inspection of the Equipment and Products at the time of delivery. In the event of the 
delivery of nonconforming Equipment and Products, the Participating Entity will notify the 
Supplier as soon as possible and the Supplier will replace nonconforming Equipment and 
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Products with conforming Equipment and Products that are acceptable to the Participating 
Entity. 
   
Supplier must arrange for and pay for the return shipment on Equipment and Products that arrive 
in a defective or inoperable condition.  
 
Sourcewell may declare the Supplier in breach of this Contract if the Supplier intentionally 
delivers substandard or inferior Equipment or Products.  
 
B. SALES TAX. Each Participating Entity is responsible for supplying the Supplier with valid tax-
exemption certification(s). When ordering, a Participating Entity must indicate if it is a tax-
exempt entity.  
 
C. HOT LIST PRICING. At any time during this Contract, Supplier may offer a specific selection 
of Equipment, Products, or Services at discounts greater than those listed in the Contract. 
When Supplier determines it will offer Hot List Pricing, it must be submitted electronically to 
Sourcewell in a line-item format. Equipment, Products, or Services may be added or removed 
from the Hot List at any time through a Sourcewell Price and Product Change Form as defined 
in Article 4 below.   
 
Hot List program and pricing may also be used to discount and liquidate close-out and 
discontinued Equipment and Products as long as those close-out and discontinued items are 
clearly identified as such. Current ordering process and administrative fees apply. Hot List 
Pricing must be published and made available to all Participating Entities. 
 

4. PRODUCT AND PRICING CHANGE REQUESTS 
 

Supplier may request Equipment, Product, or Service changes, additions, or deletions at any 
time. All requests must be made in writing by submitting a signed Sourcewell Price and Product 
Change Request Form to the assigned Sourcewell Supplier Development Administrator. This 
approved form is available from the assigned Sourcewell Supplier Development Administrator. 
At a minimum, the request must:  
 

 Identify the applicable Sourcewell contract number; 
 Clearly specify the requested change; 
 Provide sufficient detail to justify the requested change; 
 Individually list all Equipment, Products, or Services affected by the requested change, 

along with the requested change (e.g., addition, deletion, price change); and 
 Include a complete restatement of pricing documentation in Microsoft Excel with the 

effective date of the modified pricing, or product addition or deletion. The new pricing 
restatement must include all Equipment, Products, and Services offered, even for those 
items where pricing remains unchanged. 
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A fully executed Sourcewell Price and Product Change Request Form will become an 
amendment to this Contract and will be incorporated by reference.  

 
5. PARTICIPATION, CONTRACT ACCESS, AND PARTICIPATING ENTITY REQUIREMENTS 

  
A. PARTICIPATION. Sourcewell’s cooperative contracts are available and open to public and 
nonprofit entities across the United States and Canada; such as federal, state/province, 
municipal, K-12 and higher education, tribal government, and other public entities.   
 
The benefits of this Contract should be available to all Participating Entities that can legally 
access the Equipment, Products, or Services under this Contract. A Participating Entity’s 
authority to access this Contract is determined through its cooperative purchasing, interlocal, 
or joint powers laws. Any entity accessing benefits of this Contract will be considered a Service 
Member of Sourcewell during such time of access. Supplier understands that a Participating 
Entity’s use of this Contract is at the Participating Entity’s sole convenience and Participating 
Entities reserve the right to obtain like Equipment, Products, or Services from any other source. 
 
Supplier is responsible for familiarizing its sales and service forces with Sourcewell contract use 
eligibility requirements and documentation and will encourage potential participating entities 
to join Sourcewell.  Sourcewell reserves the right to add and remove Participating Entities to its 
roster during the term of this Contract.   
 
B. PUBLIC FACILITIES. Supplier’s employees may be required to perform work at government-
owned facilities, including schools. Supplier’s employees and agents must conduct themselves 
in a professional manner while on the premises, and in accordance with Participating Entity 
policies and procedures, and all applicable laws.   
 

6. PARTICIPATING ENTITY USE AND PURCHASING 
 
A. ORDERS AND PAYMENT. To access the contracted Equipment, Products, or Services under 
this Contract, a Participating Entity must clearly indicate to Supplier that it intends to access this 
Contract; however, order flow and procedure will be developed jointly between Sourcewell and 
Supplier. Typically, a Participating Entity will issue an order directly to Supplier or its authorized 
subsidiary, distributor, dealer, or reseller. If a Participating Entity issues a purchase order, it 
may use its own forms, but the purchase order should clearly note the applicable Sourcewell 
contract number. All Participating Entity orders under this Contract must be issued prior to 
expiration or cancellation of this Contract; however, Supplier performance, Participating Entity 
payment obligations, and any applicable warranty periods or other Supplier or Participating 
Entity obligations may extend beyond the term of this Contract.  
 



121923-CDW 
 

Rev. 3/2022                           6 
 

Supplier’s acceptable forms of payment are included in its attached Proposal.  Participating 
Entities will be solely responsible for payment and Sourcewell will have no liability for any 
unpaid invoice of any Participating Entity.   
 
B. ADDITIONAL TERMS AND CONDITIONS/PARTICIPATING ADDENDUM. Additional terms and 
conditions to a purchase order, or other required transaction documentation, may be 
negotiated between a Participating Entity and Supplier, such as job or industry-specific 
requirements, legal requirements (e.g., affirmative action or immigration status requirements), 
or specific local policy requirements. Some Participating Entities may require the use of a 
Participating Addendum, the terms of which will be negotiated directly between the 
Participating Entity and the Supplier or its authorized dealers, distributors, or resellers, as 
applicable.  Any negotiated additional commercial terms and conditions must never be less 
favorable to the Participating Entity than what is contained in this Contract. 
 
C. SPECIALIZED SERVICE REQUIREMENTS. In the event that the Participating Entity requires 
service or specialized performance requirements not addressed in this Contract (such as e-
commerce specifications, specialized delivery requirements, or other specifications and 
requirements), the Participating Entity and the Supplier may enter into a separate, standalone 
agreement, apart from this Contract. Sourcewell, including its agents and employees, will not 
be made a party to a claim for breach of such agreement.   
 
D. TERMINATION OF ORDERS. Participating Entities may terminate an order, in whole or 
in part, immediately upon notice to Supplier in the event of any of the following events:   
 

1. The Participating Entity fails to receive funding or appropriation from its governing body 
at levels sufficient to pay for the equipment, products, or services to be purchased; or 
2. Federal, state, or provincial laws or regulations prohibit the purchase or change the 
Participating Entity’s requirements. 

 
E. GOVERNING LAW AND VENUE. The governing law and venue for any action related to a 
Participating Entity’s order will be determined by the Participating Entity making the purchase.   

 
 
 

 
7. CUSTOMER SERVICE 

 
A. PRIMARY ACCOUNT REPRESENTATIVE. Supplier will assign an Account Representative to 
Sourcewell for this Contract and must provide prompt notice to Sourcewell if that person is 
changed. The Account Representative will be responsible for: 
  

 Maintenance and management of this Contract; 
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 Timely response to all Sourcewell and Participating Entity inquiries; and 
 Business reviews to Sourcewell and Participating Entities, if applicable. 

 
B. BUSINESS REVIEWS. Supplier must perform a minimum of one business review with 
Sourcewell per contract year. The business review will cover sales to Participating Entities, 
pricing and contract terms, administrative fees, sales data reports, performance issues, supply 
issues, customer issues, and any other necessary information.  
 

8. REPORT ON CONTRACT SALES ACTIVITY AND ADMINISTRATIVE FEE PAYMENT 
 
A. CONTRACT SALES ACTIVITY REPORT. Each calendar quarter, Supplier must provide a 
contract sales activity report (Report) to the Sourcewell Supplier Development Administrator 
assigned to this Contract. Reports are due no later than 45 days after the end of each calendar 
quarter. A Report must be provided regardless of the number or amount of sales during that 
quarter (i.e., if there are no sales, Supplier must submit a report indicating no sales were 
made).  
 
The Report must contain the following fields: 
 

 Participating Entity Name (e.g., City of Staples Highway Department); 
 Participating Entity Physical Street Address; 
 Participating Entity City; 
 Participating Entity State/Province; 
 Participating Entity Zip/Postal Code; 
 Participating Entity Contact Name; 
 Participating Entity Contact Email Address; 
 Participating Entity Contact Telephone Number; 
 Sourcewell Assigned Entity/Participating Entity Number; 
 Item Purchased Description; 
 Item Purchased Price;  
 Sourcewell Administrative Fee Applied; and 
 Date Purchase was invoiced/sale was recognized as revenue by Supplier. 

 
B. ADMINISTRATIVE FEE. In consideration for the support and services provided by Sourcewell, 
the Supplier will pay an administrative fee to Sourcewell on all Equipment, Products, and 
Services provided to Participating Entities as indicated in Question #70 of its Proposal. The 
Administrative Fee must be included in, and not added to, the pricing. Supplier may not charge 
Participating Entities more than the contracted price to offset the Administrative Fee. 
 
The Supplier will submit payment to Sourcewell for the percentage of administrative fee stated 
in Question #70 of the Proposal multiplied by the total sales of all Equipment, Products, and 
Services purchased by Participating Entities under this Contract during each calendar quarter. 
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Payments should note the Supplier’s name and Sourcewell-assigned contract number in the 
memo; and must be mailed to the address above “Attn: Accounts Receivable” or remitted 
electronically to Sourcewell’s banking institution per Sourcewell’s Finance department 
instructions. Payments must be received no later than 45 calendar days after the end of each 
calendar quarter. 

 
Supplier agrees to cooperate with Sourcewell in auditing transactions under this Contract to 
ensure that the administrative fee is paid on all items purchased under this Contract. 

 
In the event the Supplier is delinquent in any undisputed administrative fees, Sourcewell 
reserves the right to cancel this Contract and reject any proposal submitted by the Supplier in 
any subsequent solicitation. In the event this Contract is cancelled by either party prior to the 
Contract’s expiration date, the administrative fee payment will be due no more than 30 days 
from the cancellation date.  
 

9. AUTHORIZED REPRESENTATIVE 
 
Sourcewell's Authorized Representative is its Chief Procurement Officer.   

 
Supplier’s Authorized Representative is the person named in the Supplier’s Proposal. If 
Supplier’s Authorized Representative changes at any time during this Contract, Supplier must 
promptly notify Sourcewell in writing. 

 
10. AUDIT, ASSIGNMENT, AMENDMENTS, WAIVER, AND CONTRACT COMPLETE 

 
A. AUDIT. Pursuant to Minnesota Statutes Section 16C.05, subdivision 5, the books, records, 
documents, and accounting procedures and practices relevant to this Contract are subject to 
examination by Sourcewell or the Minnesota State Auditor for a minimum of six years from the 
end of this Contract. Sourcewell may not conduct such an audit more than one time per twelve 
month period during the term, and will provide thirty day advance written notice of the audit to 
Supplier.  This clause extends to Participating Entities as it relates to business conducted by that 
Participating Entity under this Contract. 
 
B. ASSIGNMENT. Neither party may assign or otherwise transfer its rights or obligations under 
this Contract without the prior written consent of the other party and a fully executed 
assignment agreement. Such consent will not be unreasonably withheld. Any prohibited 
assignment will be invalid.    
 
C. AMENDMENTS. Any amendment to this Contract must be in writing and will not be effective 
until it has been duly executed by the parties.   
 
D. WAIVER. Failure by either party to take action or assert any right under this Contract will 
not be deemed a waiver of such right in the event of the continuation or repetition of the 
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circumstances giving rise to such right. Any such waiver must be in writing and signed by the 
parties. 
 
E. CONTRACT COMPLETE. This Contract represents the complete agreement between the 
parties. No other understanding regarding this Contract, whether written or oral, may be used 
to bind either party. For any conflict between the attached Proposal and the terms set out in 
Articles 1-22 of this Contract, the terms of Articles 1-22 will govern. 
 
F. RELATIONSHIP OF THE PARTIES. The relationship of the parties is one of independent 
contractors, each free to exercise judgment and discretion with regard to the conduct of their 
respective businesses. This Contract does not create a partnership, joint venture, or any other 
relationship such as master-servant, or principal-agent.  
 

11. INDEMNITY AND HOLD HARMLESS; LIMITATION OF LIABILITY 
  

Supplier must indemnify, defend, save, and hold Sourcewell and its Participating Entities, 
including their agents and employees, harmless from any third-party claims or causes of action, 
including attorneys’ fees incurred by Sourcewell or its Participating Entities, arising out of any 
act or omission in the performance of this Contract by the Supplier or its agents or employees 
which results in (i) injury or death to person(s) or tangible personal property alleged to have 
been caused by some defect in the Equipment, Products, or Services under this Contract to the 
extent the Service has been used according to its specifications. Sourcewell’s responsibility will 
be governed by the State of Minnesota’s Tort Liability Act (Minnesota Statutes Chapter 466) 
and other applicable law. 
 
Supplier shall pass through to the Participating Entity all end user indemnity protections 
provided by the Equipment and/or Product manufacturer. 
 
EXCEPT FOR INSTANCES OF GROSS NEGLIGENCE OR WILLFUL MISCONDUCT, UNDER NO 
CIRCUMSTANCES, AND NOTHWITHSTANDING THE FAILURE OF ESSENTIAL PURPOSE OF ANY 
REMEDY SET FORTH HEREIN, WILL SUPPLIER, ITS AFFILIATES OR ITS SUPPLIERS, 
SUBCONTRACTORS OR AGENDT BE LIABLE FOR ANY INCIDENTAL, INDIRECT, SPECIAL, OR 
CONSEQUENTIAL DAMAGES, INCLUDING BUT NOT LIMITED TO LOSS OF PROFITS, BUSINESS 
REVENUES OR SAVINGS AND LOSS, DAMAGE OR CORRUPTION OF DATA OR SOFTWARE, EVEN IF 
SUCH PARTY HAS BEEN ADVISED OF THE POSSIBILITIES OF SUCH DAMAGES OR IF SUCH 
DAMAGES ARE OTHERWISE FORESEEABLE.  EXCEPT IN THE EVENT OF GROSS NEGLIGENCE OR 
WILLFUL MISCONDUCT, SUPPLIER’S AGGREGATE LIALITY HEREUNDER WILL NOT EXCEED THE 
TOTAL DOLLAR AMOUNT PAID BY SUPPLIER TO SOURCEWELL IN ADMINISTRATIVE FEES UNDER 
THIS CONTRACT DURING THE PRECEDING TWENTY-FOUR (24) MONTH PERIOD. 
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12. GOVERNMENT DATA PRACTICES 
 
Supplier and Sourcewell must comply with the Minnesota Government Data Practices Act, 
Minnesota Statutes Chapter 13, as it applies to all data provided by or provided to Sourcewell 
under this Contract and as it applies to all data created, collected, received, maintained, or 
disseminated by the Supplier under this Contract.  
 

13. INTELLECTUAL PROPERTY, PUBLICITY, MARKETING, AND ENDORSEMENT 
 

A. INTELLECTUAL PROPERTY 
1. Grant of License. During the term of this Contract: 

a. Sourcewell grants to Supplier a royalty-free, worldwide, non-exclusive right and 
license to use the trademark(s) provided to Supplier by Sourcewell in advertising and 
promotional materials for the purpose of marketing Sourcewell’s relationship with 
Supplier. 
b. Supplier grants to Sourcewell a royalty-free, worldwide, non-exclusive right and 
license to use Supplier’s trademarks in advertising and promotional materials for the 
purpose of marketing Supplier’s relationship with Sourcewell. 

2. Limited Right of Sublicense. The right and license granted herein includes a limited right 
of each party to grant sublicenses to their respective subsidiaries, distributors, dealers, 
resellers, marketing representatives, and agents (collectively “Permitted Sublicensees”) in 
advertising and promotional materials for the purpose of marketing the Parties’ relationship 
to Participating Entities. Any sublicense granted will be subject to the terms and conditions 
of this Article. Each party will be responsible for any breach of this Article by any of their 
respective sublicensees.  
3. Use; Quality Control.  

a. Neither party may alter the other party’s trademarks from the form provided 
and must comply with removal requests as to specific uses of its trademarks or 
logos.   
b. Each party agrees to use, and to cause its Permitted Sublicensees to use, the 
other party’s trademarks only in good faith and in a dignified manner consistent with 
such party’s use of the trademarks. Upon written notice to the breaching party, the 
breaching party has 30 days of the date of the written notice to cure the breach or 
the license will be terminated.  
4. Termination. Upon the termination of this Contract for any reason, each party, 

including Permitted Sublicensees, will have 30 days to remove all Trademarks 
from signage, websites, and the like bearing the other party’s name or logo 
(excepting Sourcewell’s pre-printed catalog of suppliers which may be used until 
the next printing).  Supplier must return all marketing and promotional 
materials, including signage, provided by Sourcewell, or dispose of it according 
to Sourcewell’s written directions. 

5. License to Software.  All rights in software resold pursuant to this Contract will 
remain with the applicable licensor.  Participating Entity’s rights to use such 



121923-CDW 
 

Rev. 3/2022                           11 
 

software are contained in the applicable license agreement between the 
Participating Entity and the licensor. 

6. License to Work Product.  Participating Entity’s rights to Work Product (meaning 
materials and other deliverables to be provided or created individually or jointly 
in connection with the Services, including but not limited to all inventions, 
discoveries, methods, processes, formulae, ideas, concepts, techniques, know-
how, data, designs, models, prototypes, works of authorship, computer 
programs, proprietary tools, methods of analysis, and other information whether 
or not capable of protection by patent, copyright, trade secret, confidentiality, or 
other proprietary rights, or discovered in the course of performance of this 
Contract, that are embodied in such work or materials) will be upon payment in 
full a non-transferable, non-exclusive, royalty-free license to use such Work 
Product solely for Participating Entity’s internal use.  Participating Entity obtains 
no ownership or other property rights thereto.  Participating Entity agrees that 
Supplier may incorporate intellectual property created by third parties into the 
Work Product and that Participating Entity’s right to use such Work Product may 
be subject to the rights of and limited by agreements with such third parties. 

 
B. PUBLICITY. Any publicity regarding the subject matter of this Contract must not be released 
without prior written approval from the Authorized Representatives. Publicity includes notices, 
informational pamphlets, press releases, research, reports, signs, and similar public notices 
prepared by or for the Supplier individually or jointly with others, or any subcontractors, with 
respect to the program, publications, or services provided resulting from this Contract. 
 
C. MARKETING. Any direct advertising, marketing, or offers with Participating Entities must be 
approved by Sourcewell. Send all approval requests to the Sourcewell Supplier Development 
Administrator assigned to this Contract.   
 
D. ENDORSEMENT. The Supplier must not claim that Sourcewell endorses its Equipment, 
Products, or Services. 

 
14. GOVERNING LAW, JURISDICTION, AND VENUE 

 
The substantive and procedural laws of the State of Minnesota will govern this Contract. Venue 
for all legal proceedings arising out of this Contract, or its breach, must be in the appropriate 
state court in Todd County, Minnesota or federal court in Fergus Falls, Minnesota.  
 

15. FORCE MAJEURE 
 
Neither party to this Contract will be held responsible for delay or default caused by acts of God 
or other conditions that are beyond that party’s reasonable control. A party defaulting under 
this provision must provide the other party prompt written notice of the default. 
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16. SEVERABILITY 
 
If any provision of this Contract is found by a court of competent jurisdiction to be illegal, 
unenforceable, or void then both parties will be relieved from all obligations arising from that 
provision. If the remainder of this Contract is capable of being performed, it will not be affected 
by such determination or finding and must be fully performed. 
 

17. PERFORMANCE, DEFAULT, AND REMEDIES 
 
A. PERFORMANCE. During the term of this Contract, the parties will monitor performance and 
address unresolved contract issues as follows:  
 

1. Notification. The parties must promptly notify each other of any known dispute and 
work in good faith to resolve such dispute within a reasonable period of time. If necessary, 
Sourcewell and the Supplier will jointly develop a short briefing document that describes 
the issue(s), relevant impact, and positions of both parties.  
2. Escalation. If parties are unable to resolve the issue in a timely manner, as specified 
above, either Sourcewell or Supplier may escalate the resolution of the issue to a higher 
level of management. The Supplier will have 30 calendar days to cure an outstanding issue.  
3. Performance while Dispute is Pending. Notwithstanding the existence of a dispute, the 
Supplier must continue without delay to carry out all of its responsibilities under the 
Contract that are not affected by the dispute. If the Supplier fails to continue without delay 
to perform its responsibilities under the Contract, in the accomplishment of all undisputed 
work, the Supplier will bear any additional costs incurred by Sourcewell and/or its 
Participating Entities as a result of such failure to proceed. 

 
B. DEFAULT AND REMEDIES. Either of the following constitutes cause to declare this Contract, 
or any Participating Entity order under this Contract, in default:   

 
1. Nonperformance of contractual requirements, or  
2. A material breach of any term or condition of this Contract.   

 
The party claiming default must provide written notice of the default, with 30 calendar days to 
cure the default. Time allowed for cure will not diminish or eliminate any liability for liquidated 
or other damages. If the default remains after the opportunity for cure, the non-defaulting 
party may: 
 

 Exercise any remedy provided by law or equity, or 
 Terminate the Contract or any portion thereof, including any orders issued against the 

Contract. 
 

18. INSURANCE 
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A. REQUIREMENTS. At its own expense, Supplier must maintain insurance policy(ies) in effect 
at all times during the performance of this Contract with insurance company(ies) licensed or 
authorized to do business in the State of Minnesota having an “AM BEST” rating of A- or better, 
with coverage and limits of insurance not less than the following:  

 
1. Workers’ Compensation and Employer’s Liability.  
Workers’ Compensation: As required by any applicable law or regulation.  
Employer's Liability Insurance: must be provided in amounts not less than listed below: 

Minimum limits: 
$500,000 each accident for bodily injury by accident 
$500,000 policy limit for bodily injury by disease 
$500,000 each employee for bodily injury by disease 

  
2. Commercial General Liability Insurance. Supplier will maintain insurance covering its 
operations, with coverage on an occurrence basis, and must be subject to terms no less 
broad than the Insurance Services Office (“ISO”) Commercial General Liability Form 
CG0001 (2001 or newer edition), or equivalent. At a minimum, coverage must include 
liability arising from premises, operations, bodily injury and property damage, 
independent contractors, products-completed operations including construction defect, 
contractual liability, blanket contractual liability, and personal injury and advertising 
injury. All required limits, terms and conditions of coverage must be maintained during 
the term of this Contract. 

 Minimum Limits:  
$1,000,000 each occurrence Bodily Injury and Property Damage 
$1,000,000 Personal and Advertising Injury 
$2,000,000 aggregate for products liability-completed operations  
$2,000,000 general aggregate 

 
3. Commercial Automobile Liability Insurance. During the term of this Contract, 
Supplier will maintain insurance covering all owned, hired, and non-owned automobiles 
in limits of liability not less than indicated below. The coverage must be subject to terms 
no less broad than ISO Business Auto Coverage Form CA 0001 (2010 edition or newer), 
or equivalent. 

 Minimum Limits: 
$1,000,000 each accident, combined single limit 

 
4. Umbrella Insurance. During the term of this Contract, Supplier will maintain 
umbrella coverage over Employer’s Liability, Commercial General Liability, and 
Commercial Automobile. 

 Minimum Limits: 
$2,000,000  
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5. Professional/Technical, Errors and Omissions, and/or Miscellaneous Professional 
Liability. During the term of this Contract, Supplier will maintain coverage for all claims 
the Supplier may become legally obligated to pay resulting from any actual or alleged 
negligent act, error, or omission related to Supplier’s professional services required 
under this Contract.  

 Minimum Limits:  
$2,000,000 per claim or event 
$2,000,000 – annual aggregate 

 
6. Network Security and Privacy Liability Insurance. During the term of this Contract, 
Supplier will maintain coverage for network security and privacy liability. The coverage 
may be endorsed on, or included in, another form of liability coverage or written on a 
standalone policy. The insurance must cover claims which may arise from failure of 
Supplier’s security resulting in, but not limited to, computer attacks, unauthorized 
access, disclosure of not public data – including but not limited to, confidential or 
private information, transmission of a computer virus, or denial of service.  

 Minimum limits:  
$2,000,000 per occurrence 
$2,000,000 annual aggregate 

 
Failure of Supplier to maintain the required insurance will constitute a material breach entitling 
Sourcewell to immediately terminate this Contract for default.  
 
B. CERTIFICATES OF INSURANCE. Prior to commencing under this Contract, Supplier must 
furnish to Sourcewell a certificate of insurance, as evidence of the insurance required under this 
Contract. Prior to expiration of the policy(ies), renewal certificates must be mailed to 
Sourcewell, 202 12th Street Northeast, P.O. Box 219, Staples, MN 56479 or sent to the 
Sourcewell Supplier Development Administrator assigned to this Contract. The certificates must 
be signed by a person authorized by the insurer(s) to bind coverage on their behalf. 
 
Failure to request certificates of insurance by Sourcewell, or failure of Supplier to provide 
certificates of insurance, in no way limits or relieves Supplier of its duties and responsibilities in 
this Contract. 
 
C. ADDITIONAL INSURED ENDORSEMENT AND PRIMARY AND NON-CONTRIBUTORY 
INSURANCE CLAUSE. Supplier agrees to include Sourcewell and its Participating Entities, 
including their officers, agents, and employees, as an additional insured under the Supplier’s 
commercial general liability insurance policy with respect to liability arising out of activities, 
“operations,” or “work” performed by or on behalf of Supplier, and products and completed 
operations of Supplier. The policy provision(s) or endorsement(s) must further provide that 
coverage is primary and not excess over or contributory with any other valid, applicable, and 
collectible insurance or self-insurance in force for the additional insureds.   
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D. WAIVER OF SUBROGATION. Supplier waives and must require (by endorsement or 
otherwise) all its insurers to waive subrogation rights against Sourcewell and other additional 
insureds for losses paid under the insurance policies required by this Contract or other 
insurance applicable to the Supplier or its subcontractors. The waiver must apply to all 
deductibles and/or self-insured retentions applicable to the required or any other insurance 
maintained by the Supplier or its subcontractors. Where permitted by law, Supplier must 
require similar written express waivers of subrogation and insurance clauses from each of its 
subcontractors.   
 
E. UMBRELLA/EXCESS LIABILITY/SELF-INSURED RETENTION. The limits required by this 
Contract can be met by either providing a primary policy or in combination with 
umbrella/excess liability policy(ies), or self-insured retention. 
 

19. COMPLIANCE 
 
A. LAWS AND REGULATIONS. All Equipment, Products, or Services provided under this 
Contract must comply fully with applicable federal laws and regulations, and with the laws in 
the states and provinces in which the Equipment, Products, or Services are sold.  
 
B. LICENSES. Supplier must maintain a valid and current status on all required federal, 
state/provincial, and local licenses, bonds, and permits required for the operation of the 
business that the Supplier conducts with Sourcewell and Participating Entities. 

 
20. BANKRUPTCY, DEBARMENT, OR SUSPENSION CERTIFICATION 

 
Supplier certifies and warrants that it is not in bankruptcy or that it has previously disclosed in 
writing certain information to Sourcewell related to bankruptcy actions. If at any time during 
this Contract Supplier declares bankruptcy, Supplier must immediately notify Sourcewell in 
writing. 
 
Supplier certifies and warrants that neither it nor its principals are presently debarred, 
suspended, proposed for debarment, declared ineligible, or voluntarily excluded from programs 
operated by the State of Minnesota; the United States federal government or the Canadian 
government, as applicable; or any Participating Entity. Supplier certifies and warrants that 
neither it nor its principals have been convicted of a criminal offense related to the subject 
matter of this Contract. Supplier further warrants that it will provide immediate written notice 
to Sourcewell if this certification changes at any time. 
 

21. PROVISIONS FOR NON-UNITED STATES FEDERAL ENTITY PROCUREMENTS UNDER 
UNITED STATES FEDERAL AWARDS OR OTHER AWARDS 

 
Participating Entities that use United States federal grant or FEMA funds to purchase goods or 
services from this Contract may be subject to additional requirements including the 
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procurement standards of the Uniform Administrative Requirements, Cost Principles and Audit 
Requirements for Federal Awards, 2 C.F.R. § 200. Participating Entities may have additional 
requirements based on specific funding source terms or conditions. Within this Article, all 
references to “federal” should be interpreted to mean the United States federal government. 
The following list only applies when a Participating Entity accesses Supplier’s Equipment, 
Products, or Services with United States federal funds. 
 
A. EQUAL EMPLOYMENT OPPORTUNITY. Except as otherwise provided under 41 C.F.R. § 60, all 
contracts that meet the definition of “federally assisted construction contract” in 41 C.F.R. § 60-
1.3 must include the equal opportunity clause provided under 41 C.F.R. §60-1.4(b), in 
accordance with Executive Order 11246, “Equal Employment Opportunity” (30 FR 12319, 
12935, 3 C.F.R. §, 1964-1965 Comp., p. 339), as amended by Executive Order 11375, “Amending 
Executive Order 11246 Relating to Equal Employment Opportunity,” and implementing 
regulations at 41 C.F.R. § 60, “Office of Federal Contract Compliance Programs, Equal 
Employment Opportunity, Department of Labor.” The equal opportunity clause is incorporated 
herein by reference. 
 
B. DAVIS-BACON ACT, AS AMENDED (40 U.S.C. § 3141-3148). When required by federal 
program legislation, all prime construction contracts in excess of $2,000 awarded by non-
federal entities must include a provision for compliance with the Davis-Bacon Act (40 U.S.C. § 
3141-3144, and 3146-3148) as supplemented by Department of Labor regulations (29 C.F.R. § 5, 
“Labor Standards Provisions Applicable to Contracts Covering Federally Financed and Assisted 
Construction”). In accordance with the statute, contractors must be required to pay wages to 
laborers and mechanics at a rate not less than the prevailing wages specified in a wage 
determination made by the Secretary of Labor. In addition, contractors must be required to pay 
wages not less than once a week. The non-federal entity must place a copy of the current 
prevailing wage determination issued by the Department of Labor in each solicitation. The 
decision to award a contract or subcontract must be conditioned upon the acceptance of the 
wage determination. The non-federal entity must report all suspected or reported violations to 
the federal awarding agency. The contracts must also include a provision for compliance with 
the Copeland “Anti-Kickback” Act (40 U.S.C. § 3145), as supplemented by Department of Labor 
regulations (29 C.F.R. § 3, “Contractors and Subcontractors on Public Building or Public Work 
Financed in Whole or in Part by Loans or Grants from the United States”). The Act provides that 
each contractor or subrecipient must be prohibited from inducing, by any means, any person 
employed in the construction, completion, or repair of public work, to give up any part of the 
compensation to which he or she is otherwise entitled. The non-federal entity must report 
all suspected or reported violations to the federal awarding agency. Supplier must be in 
compliance with all applicable Davis-Bacon Act provisions. 
 
C. CONTRACT WORK HOURS AND SAFETY STANDARDS ACT (40 U.S.C. § 3701-3708). Where 
applicable, all contracts awarded by the non-federal entity in excess of $100,000 that involve 
the employment of mechanics or laborers must include a provision for compliance with 40 
U.S.C. §§ 3702 and 3704, as supplemented by Department of Labor regulations (29 C.F.R. § 5). 
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Under 40 U.S.C. § 3702 of the Act, each contractor must be required to compute the wages of 
every mechanic and laborer on the basis of a standard work week of 40 hours. Work in excess 
of the standard work week is permissible provided that the worker is compensated at a rate of 
not less than one and a half times the basic rate of pay for all hours worked in excess of 40 
hours in the work week. The requirements of 40 U.S.C. § 3704 are applicable to construction 
work and provide that no laborer or mechanic must be required to work in surroundings or 
under working conditions which are unsanitary, hazardous or dangerous. These requirements 
do not apply to the purchases of supplies or materials or articles ordinarily available on the 
open market, or contracts for transportation or transmission of intelligence. This provision is 
hereby incorporated by reference into this Contract. Supplier certifies that during the term of 
an award for all contracts by Sourcewell resulting from this procurement process, Supplier must 
comply with applicable requirements as referenced above. 
 
D. RIGHTS TO INVENTIONS MADE UNDER A CONTRACT OR AGREEMENT. If the federal award 
meets the definition of “funding agreement” under 37 C.F.R. § 401.2(a) and the recipient or 
subrecipient wishes to enter into a contract with a small business firm or nonprofit organization 
regarding the substitution of parties, assignment or performance of experimental, 
developmental, or research work under that “funding agreement,” the recipient or subrecipient 
must comply with the requirements of 37 C.F.R. § 401, “Rights to Inventions Made by Nonprofit 
Organizations and Small Business Firms Under Government Grants, Contracts and Cooperative 
Agreements,” and any implementing regulations issued by the awarding agency. Supplier 
certifies that during the term of an award for all contracts by Sourcewell resulting from this 
procurement process, Supplier must comply with applicable requirements as referenced above. 
 
E. CLEAN AIR ACT (42 U.S.C. § 7401-7671Q.) AND THE FEDERAL WATER POLLUTION CONTROL 
ACT (33 U.S.C. § 1251-1387). Contracts and subgrants of amounts in excess of $150,000 require 
the non-federal award to agree to comply with all applicable standards, orders or regulations 
issued pursuant to the Clean Air Act (42 U.S.C. § 7401- 7671q) and the Federal Water Pollution 
Control Act as amended (33 U.S.C. § 1251- 1387). Violations must be reported to the Federal 
awarding agency and the Regional Office of the Environmental Protection Agency (EPA). 
Supplier certifies that during the term of this Contract will comply with applicable requirements 
as referenced above. 
 
F. DEBARMENT AND SUSPENSION (EXECUTIVE ORDERS 12549 AND 12689). A contract award 
(see 2 C.F.R. § 180.220) must not be made to parties listed on the government wide exclusions 
in the System for Award Management (SAM), in accordance with the OMB guidelines at 2 C.F.R. 
§180 that implement Executive Orders 12549 (3 C.F.R. § 1986 Comp., p. 189) and 12689 (3 
C.F.R. § 1989 Comp., p. 235), “Debarment and Suspension.” SAM Exclusions contains the names 
of parties debarred, suspended, or otherwise excluded by agencies, as well as parties declared 
ineligible under statutory or regulatory authority other than Executive Order 12549. Supplier 
certifies that neither it nor its principals are presently debarred, suspended, proposed for 
debarment, declared ineligible, or voluntarily excluded from participation by any federal 
department or agency. 
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G. BYRD ANTI-LOBBYING AMENDMENT, AS AMENDED (31 U.S.C. § 1352). Suppliers must file 
any required certifications. Suppliers must not have used federal appropriated funds to pay any 
person or organization for influencing or attempting to influence an officer or employee of any 
agency, a member of Congress, officer or employee of Congress, or an employee of a member 
of Congress in connection with obtaining any federal contract, grant, or any other award 
covered by 31 U.S.C. § 1352. Suppliers must disclose any lobbying with non-federal funds that 
takes place in connection with obtaining any federal award. Such disclosures are forwarded 
from tier to tier up to the non-federal award. Suppliers must file all certifications and 
disclosures required by, and otherwise comply with, the Byrd Anti-Lobbying Amendment (31 
U.S.C. § 1352). 
 
H. RECORD RETENTION REQUIREMENTS. To the extent applicable, Supplier must comply with 
the record retention requirements detailed in 2 C.F.R. § 200.333. The Supplier further certifies 
that it will retain all records as required by 2 C.F.R. § 200.333 for a period of 3 years after 
grantees or subgrantees submit final expenditure reports or quarterly or annual financial 
reports, as applicable, and all other pending matters are closed. 
 
I. ENERGY POLICY AND CONSERVATION ACT COMPLIANCE. To the extent applicable, Supplier 
must comply with the mandatory standards and policies relating to energy efficiency which are 
contained in the state energy conservation plan issued in compliance with the Energy Policy 
and Conservation Act. 
 
J. BUY AMERICAN PROVISIONS COMPLIANCE. To the extent applicable, Supplier must comply 
with all applicable provisions of the Buy American Act. Purchases made in accordance with the 
Buy American Act must follow the applicable procurement rules calling for free and open 
competition. 
 
K. ACCESS TO RECORDS (2 C.F.R. § 200.336). Supplier agrees that duly authorized 
representatives of a federal agency must have access to any books, documents, papers and 
records of Supplier that are directly pertinent to Supplier’s discharge of its obligations under 
this Contract for the purpose of making audits, examinations, excerpts, and transcriptions. The 
right also includes timely and reasonable access to Supplier’s personnel for the purpose of 
interview and discussion relating to such documents. 
 
L. PROCUREMENT OF RECOVERED MATERIALS (2 C.F.R. § 200.322). A non-federal entity that is 
a state agency or agency of a political subdivision of a state and its contractors must comply 
with Section 6002 of the Solid Waste Disposal Act, as amended by the Resource Conservation 
and Recovery Act. The requirements of Section 6002 include procuring only items designated in 
guidelines of the Environmental Protection Agency (EPA) at 40 C.F.R. § 247 that contain the 
highest percentage of recovered materials practicable, consistent with maintaining a 
satisfactory level of competition, where the purchase price of the item exceeds $10,000 or the 
value of the quantity acquired during the preceding fiscal year exceeded $10,000; procuring 
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solid waste management services in a manner that maximizes energy and resource recovery; 
and establishing an affirmative procurement program for procurement of recovered materials 
identified in the EPA guidelines.  
 
M. FEDERAL SEAL(S), LOGOS, AND FLAGS. The Supplier cannot use the seal(s), logos, crests, or 
reproductions of flags or likenesses of Federal agency officials without specific pre-approval.  
 
N. NO OBLIGATION BY FEDERAL GOVERNMENT. The U.S. federal government is not a party to 
this Contract or any purchase by a Participating Entity and is not subject to any obligations or 
liabilities to the Participating Entity, Supplier, or any other party pertaining to any matter 
resulting from the Contract or any purchase by an authorized user.  
 
O. PROGRAM FRAUD AND FALSE OR FRAUDULENT STATEMENTS OR RELATED ACTS. The 
Contractor acknowledges that 31 U.S.C. 38 (Administrative Remedies for False Claims and 
Statements) applies to the Supplier’s actions pertaining to this Contract or any purchase by a 
Participating Entity.  
 
P. FEDERAL DEBT. The Supplier certifies that it is non-delinquent in its repayment of any 
federal debt.  Examples of relevant debt include delinquent payroll and other taxes, audit 
disallowance, and benefit overpayments.  
 
Q. CONFLICTS OF INTEREST. The Supplier must notify the U.S. Office of General Services, 
Sourcewell, and Participating Entity as soon as possible if this Contract or any aspect related to 
the anticipated work under this Contract raises an actual or potential conflict of interest (as 
described in 2 C.F.R. Part 200).  The Supplier must explain the actual or potential conflict in 
writing in sufficient detail so that the U.S. Office of General Services, Sourcewell, and 
Participating Entity are able to assess the actual or potential conflict; and provide any additional 
information as necessary or requested.  
 
R. U.S. EXECUTIVE ORDER 13224. The Supplier, and its subcontractors, must comply with U.S. 
Executive Order 13224 and U.S. Laws that prohibit transactions with and provision of resources 
and support to individuals and organizations associated with terrorism. 
 
S. PROHIBITION ON CERTAIN TELECOMMUNICATIONS AND VIDEO SURVEILLANCE SERVICES OR 
EQUIPMENT. To the extent applicable, Supplier certifies that during the term of this Contract it 
will comply with applicable requirements of 2 C.F.R. § 200.216. 
 
T. DOMESTIC PREFERENCES FOR PROCUREMENTS. To the extent applicable, Supplier certifies 
that during the term of this Contract will comply with applicable requirements of 2 C.F.R. § 
200.322. 
 

22. CANCELLATION 
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Sourcewell or Supplier may cancel this Contract at any time, with or without cause, upon 60 
days’ written notice to the other party. However, Sourcewell may cancel this Contract 
immediately upon discovery of a material defect in any certification made in Supplier’s 
Proposal.  Cancellation of this Contract does not relieve either party of financial, product, or 
service obligations incurred or accrued prior to cancellation. 
 
 
 

Sourcewell             CDW Government LLC 
 
 

By: __________________________ By: __________________________ 
Jeremy Schwartz Dario Bertocchi 

Title: Chief Procurement Officer Title: Vice President Contract Operations 
 
Date: ________________________ 

 
Date: ________________________ 
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Exceptions to Terms, Conditions, or Specifications Form

Only those Proposer Exceptions to Terms, Conditions, or Specifications that have been accepted by Sourcewell have been 
incorporated into the contract text.

Documents

Ensure your submission document(s) conforms to the following:

1. Documents in PDF format are preferred. Documents in Word, Excel, or compatible formats may also be provided.

2. Documents should NOT have a security password, as Sourcewell may not be able to open the file. It is your sole responsibility to 
ensure that the uploaded document(s) are not either defective, corrupted or blank and that the documents can be opened and viewed
by Sourcewell.

3. Sourcewell may reject any response where any document(s) cannot be opened and viewed by Sourcewell.

4. If you need to upload more than one (1) document for a single item, you should combine the documents into one zipped file. If the 
zipped file contains more than one (1) document, ensure each document is named, in relation to the submission format item responding 
to. For example, if responding to the Marketing Plan category save the document as "Marketing Plan."

Financial Strength and Stability - CDW_Financial Strength and Stability.pdf - Sunday December 17, 2023 10:38:44 
Marketing Plan/Samples - CDW_Marketing Plan Samples.pdf - Sunday December 17, 2023 10:40:58
WMBE/MBE/SBE or Related Certificates (optional)
Warranty Information (optional)
Standard Transaction Document Samples (optional)
Requested Exceptions - CDW_Requested Exceptions.pdf - Monday December 18, 2023 11:19:14
Upload Additional Document - CDW_Upload Additional Documents.pdf - Monday December 18, 2023 10:41:10 
Pricing - Category 1 - CDW US and Canada Pricing Category 1.xlsx - Sunday December 17, 2023 10:43:49
Pricing - Category 2 (optional)
Pricing - Category 3 (optional)

Bid Number: RFP 121923 Vendor Name: CDW Government LLC
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EXHIBIT B 
Scope of Work 

19 | P a g e  
CITY OF ROCKVILLE RIDER AGREEMENT 

CDW Government LLC (Contractor) 
Riding Sourcewell Agreement No. 121923 

VMWare License 
 

For Mayor and Council Consideration – July 2026 

 

See Quote from CDW Government LLC No. PXQC668 dated July 6, 2026. 



Hardware Software Services IT Solutions Brands Research Hub

QUOTE CONFIRMATION

Thank you for choosing CDW. We have received your quote.

DONNIE JOHNSON,

Thank you for considering CDW•G for your technology needs. The details of your quote are below. If 

you are an eProcurement or single sign on customer, please log into your system to access 

the CDW site. You can search for your quote to retrieve and transfer back into your system for 

processing.

For all other customers, click below to convert your quote to an order.

Pricing and Availability Notice

Due to ongoing supply chain challenges, some hardware manufacturers cannot guarantee product availability

or pricing until the product is shipped. While we make every effort to honor quoted pricing, if a hardware

manufacturer increases its price to CDW after a quote is issued or order is accepted, we may need to update

your quoted price to reflect that change irrespective of any timeframes or validity periods set forth in the

quote, including up to the date of shipment. In the event of a price adjustment, we will notify you prior to

shipment. Any price adjustment would only occur if the hardware manufacturer increases its pricing to CDW.

Convert Quote to Order 

QUOTE # QUOTE DATE QUOTE REFERENCE

CUSTOMER # GRAND TOTAL

PXQC668 7/6/2026 UPDATED 5YR VMWARE 3963960 $1,496,768.00

QUOTE DETAILS

ITEM QTY CDW# UNIT PRICE EXT. PRICE

VMW CLD FNDTN 832 8566362 $353.00 $293,696.00

Mfg. Part#: VCF-CLD-FND-A

list price: $400.00

discount: 11%

Electronic distribution - NO MEDIA

Contract: Sourcewell 121923 CDWG-Software GOV ONLY (121923)

VMW CLD FNDTN 832 8566362 $356.00 $296,192.00

Mfg. Part#: VCF-CLD-FND-A

list price: $400.00

discount: 11%

Electronic distribution - NO MEDIA

Contract: Sourcewell 121923 CDWG-Software GOV ONLY (121923)

VMW CLD FNDTN 832 8566362 $360.00 $299,520.00

Mfg. Part#: VCF-CLD-FND-A

list price: $400.00

discount: 11%

Electronic distribution - NO MEDIA

Contract: Sourcewell 121923 CDWG-Software GOV ONLY (121923)

VMW CLD FNDTN 832 8566362 $363.00 $302,016.00

Mfg. Part#: VCF-CLD-FND-A

list price: $400.00

discount: 11%

Electronic distribution - NO MEDIA

Contract: Sourcewell 121923 CDWG-Software GOV ONLY (121923)

https://www.cdwg.com/content/cdwg/en/terms-conditions/site-map.html
https://www.cdwg.com/content/cdwg/en/software.html
https://www.cdwg.com/content/cdwg/en/services/amplified-services.html
https://www.cdwg.com/content/cdwg/en/solutions.html
https://www.cdwg.com/content/cdwg/en/brand.html
https://www.cdwg.com/content/cdwg/en/research-hub.html
http://www.cdwg.com/shop/quotes/QuoteDetails.aspx?qn=PXQC668
http://www.cdwg.com/shop/products/default.aspx?EDC=8566362
http://www.cdwg.com/shop/products/default.aspx?EDC=8566362
http://www.cdwg.com/shop/products/default.aspx?EDC=8566362
http://www.cdwg.com/shop/products/default.aspx?EDC=8566362
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QUOTE DETAILS (CONT.)

VMW CLD FNDTN 832 8566362 $367.00 $305,344.00

Mfg. Part#: VCF-CLD-FND-A

list price: $400.00

discount: 11%

Electronic distribution - NO MEDIA

Contract: Sourcewell 121923 CDWG-Software GOV ONLY (121923)

SUBTOTAL

$1,496,768.00

SHIPPING

$0.00

SALES TAX

$0.00

GRAND TOTAL

$1,496,768.00 

PURCHASER BILLING INFO

DELIVER TO

Billing Address:

ROCKVILLE CITY HALL-IT DEPARTMENT

INFORMATION TEC

111 MARYLAND AVE

ROCKVILLE, MD 20850-2321

Phone: (240) 314-8160

Payment Terms: Net 30 Days-Govt State/Local

Shipping Address:

ROCKVILLE CITY HALL-IT DEPARTMENT

INFORMATION TEC

111 MARYLAND AVE

ROCKVILLE, MD 20850-2321

Phone: (240) 314-8160

Shipping Method: ELECTRONIC DISTRIBUTION

Please remit payments to:

CDW Government

75 Remittance Drive

Suite 1515

Chicago, IL 60675-1515

Sales Contact Info 

Tyler Cowden   |  (866) 245-1795 | tyler.cowden@cdwg.com

LEASE OPTIONS

FMV TOTAL FMV LEASE OPTION

BO TOTAL

BO LEASE OPTION

$1,496,768.00 $42,358.53/Month $1,496,768.00 $48,704.83/Month

Monthly payment based on 36 month lease. Other terms and options are available. Contact your Account Manager for details. Payment quoted

is subject to change.    

Why finance?   

• Lower Upfront Costs. Get the products you need without impacting cash flow. Preserve your working capital and existing credit line. 

• Flexible Payment Terms. 100% financing with no money down, payment deferrals and payment schedules that match your company's

business cycles. 

• Predictable, Low Monthly Payments. Pay over time. Lease payments are fixed and can be tailored to your budget levels or revenue streams. 

• Technology Refresh. Keep current technology with minimal financial impact or risk. Add-on or upgrade during the lease term and choose to

return or purchase the equipment at end of lease. 

• Bundle Costs. You can combine hardware, software, and services into a single transaction and pay for your software licenses over time! We

know your challenges and understand the need for flexibility.   

General Terms and Conditions:   

http://www.cdwg.com/shop/products/default.aspx?EDC=8566362
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This quote is not legally binding and is for discussion purposes only. The rates are estimate only and are based on a collection of industry data

from numerous sources. All rates and financial quotes are subject to final review, approval, and documentation by our leasing partners.

Payments above exclude all applicable taxes. Financing is subject to credit approval and review of final equipment and services configuration.

Fair Market Value leases are structured with the assumption that the equipment has a residual value at the end of the lease term.

Need Help?

My Account Support

Call 800.800.4239

About Us | Privacy Policy | Terms and Conditions 

This order is subject to CDW's Terms and Conditions of Sales and Service Projects at

http://www.cdwg.com/content/terms-conditions/product-sales.aspx

For more information, contact a CDW account manager.

VMWare

Your use of the VMware by Broadcom offerings identified within this order are subject to (a) the standard end user agreement at 

https://www.vmware.com/agreements.html, (b) the Specific Program Documentation (the “SPD”), and/or SaaS Listing applicable to the 

VMware by Broadcom offerings and Maintenance located at https://www.broadcom.com/licensing and (c) the additional terms within this order 

(collectively, the ”End User Terms”). Any terms that may appear on your purchase order that vary from or purport to add to the End User 

Terms (including, without limitation, pre-printed terms) are deemed not appended, inapplicable and void.

© 2026 CDW•G LLC, 200 N. Milwaukee Avenue, Vernon Hills, IL 60061 | 800.808.4239

https://www.cdwg.com/accountcenter/logon
https://www.cdwg.com/content/cdwg/en/help-center.html
https://www.cdwg.com/content/cdwg/en/about/overview.html
https://www.cdwg.com/content/cdwg/en/terms-conditions/privacy-notice.html
https://www.cdwg.com/content/cdwg/en/terms-conditions.html
http://www.cdwg.com/content/terms-conditions/product-sales.aspx
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