COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
CDW GOVERNMENT LLC
THIS COOPERATIVE PURCHASING AGREEMENT (this “Agreement”) is entered
into as of May 15, 2017, between the City of Avondale, an Arizona municipal corporation (the
“City”), and CDW Government LLC, an Illinois limited liability company (the “Consultant”).
RECITALS
A.
After a competitive procurement process, NASPO ValuePoint (“NASPO”)
through its lead state, the State of Arizona (the “State”), entered into Contract No. ADSPO16130652, dated April 8, 2016 (the “Master Agreement”), with the Consultant to provide software
value-added reseller services. A copy of the Master Agreement is attached hereto as Exhibit A
and incorporated herein by reference, to the extent not inconsistent with this Agreement.
B.
As a participating entity of NASPO, the State entered into Participating
Addendum Contract No. ADSPO17-149774, dated September 28, 2016, as amended by Contract
Amendment No. 1, dated October 31, 2016 (collectively, the “State Addendum”), with the
Consultant for software value-added reseller services. A copy of the State Addendum is attached
hereto as Exhibit B and incorporated herein by reference, to the extent not inconsistent with this
Agreement.
C.
The City is permitted, pursuant to Section 25-24 of the City Code, to purchase
such software under the Master Agreement and the State Addendum, at its discretion and with
the agreement of the awarded Consultant, and the Master Agreement and State Addendum
permits its cooperative use by other public entities, including the City.
D.
The City and the Consultant desire to enter into this Agreement for the purpose of
(i) acknowledging their cooperative contractual relationship under the Master Agreement, State
Addendum and this Agreement, (ii) establishing the terms and conditions by which the
Consultant may provide the City with software value-added reseller services, as more
particularly set forth in Section 2 below (the “Software”) and (iii) setting the maximum
aggregate amount to be expended pursuant to this Agreement related to the Software.
AGREEMENT
NOW, THEREFORE, in consideration of the foregoing introduction and recitals, which
are incorporated herein by reference, the following mutual covenants and conditions, and other
good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged,
the City and the Consultant hereby agree as follows:
1.
Term of Agreement. This Agreement shall be effective as of the date first set
forth above and shall remain in full force and effect until July 15, 2018, unless terminated as
otherwise provided in this Agreement, the Master Agreement or the State Addendum.
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2.
Scope of Work. This is an indefinite quantity and indefinite delivery Agreement
for Software under the terms and conditions of the Master Agreement and State Addendum. The
City does not guarantee any minimum or maximum number of purchases will be made pursuant
to this Agreement. Purchases will only be made when the City chooses to move forward with a
pending project and proper authorization and documentation have been approved. For
purchase(s) determined by the City to be appropriate for this Agreement, the Consultant shall
provide the Software to the City in such quantities and configurations as may be agreed upon
between the parties, in the form of a written invoice, quote, work order or other form of written
agreement describing the work to be completed (each, a “Work Order”). Each Work Order shall
(i) contain a reference to this Agreement, the Master Agreement and the State Addendum and (ii)
be attached hereto as Exhibit C and incorporated herein by reference. Work Orders submitted
without referencing this Agreement, the Master Agreement and the State Addendum will be
subject to rejection. Consultant acknowledges and agrees that Work Order(s) containing
unauthorized exceptions, conditions, limitations, or provisions in conflict with the terms of this
Agreement, other than City’s project-specific requirements, are hereby expressly declared void
and shall be of no force and effect.
3.
Compensation. The City shall pay Consultant an aggregate amount not to exceed
$295,000.00 for the Software at the unit rates set forth in the Master Agreement and State
Addendum.
4.
Payments. The City shall pay the Consultant 30 days after receipt of an invoice.
Each invoice shall (i) contain a reference to this Agreement, the Master Agreement and State
Addendum and (ii) document and itemize all Software provided to date.
5.
Record Audit and Inspection Rights. The City shall be afforded all of the record
audit and inspection rights afforded to the Lead State, Participating Entities, Purchasing Entities
and its agencies and employees under the Master Agreement and State Addendum, and such
record audit and inspection rights shall accrue and apply with equal effect to the City under this
Agreement.
6.
E-verify Requirements. To the extent applicable under ARIZ. REV. STAT. § 414401, the Consultant and its subcontractors warrant compliance with all federal immigration
laws and regulations that relate to their employees and their compliance with the E-verify
requirements under ARIZ. REV. STAT. § 23-214(A). Consultant’s or its subcontractor’s failure to
comply with such warranty shall be deemed a material breach of this Agreement and may result
in the termination of this Agreement by the City.
7.
Israel. Consultant certifies that it is not currently engaged in, and agrees for the
duration of this Agreement that it will not engage in a “boycott,” as that term is defined in ARIZ.
REV. STAT. § 35-393, of Israel.
8.
Conflict of Interest. This Agreement may be canceled by the City pursuant to
ARIZ. REV. STAT. § 38-511.
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9.
Applicable Law; Venue. This Agreement shall be governed by the laws of the
State of Arizona and suit pertaining to this Agreement may be brought only in courts in
Maricopa County, Arizona.
10.
Agreement Subject to Appropriation. The City is obligated only to pay its
obligations set forth in this Agreement as may lawfully be made from funds appropriated and
budgeted for that purpose during the City’s then current fiscal year. The City’s obligations under
this Agreement are current expenses subject to the “budget law” and the unfettered legislative
discretion of the City concerning budgeted purposes and appropriation of funds. Should the City
elect not to appropriate and budget funds to pay its Agreement obligations, this Agreement shall
be deemed terminated at the end of the then-current fiscal year term for which such funds were
appropriated and budgeted for such purpose and the City shall be relieved of any subsequent
obligation under this Agreement. The parties agree that the City has no obligation or duty of
good faith to budget or appropriate the payment of the City’s obligations set forth in this
Agreement in any budget in any fiscal year other than the fiscal year in which this Agreement is
executed and delivered. The City shall be the sole judge and authority in determining the
availability of funds for its obligations under this Agreement. The City shall keep Consultant
informed as to the availability of funds for this Agreement. The obligation of the City to make
any payment pursuant to this Agreement is not a general obligation or indebtedness of the City.
Consultant hereby waives any and all rights to bring any claim against the City from or relating
in any way to the City's termination of this Agreement pursuant to this section.
11.
Conflicting Terms. In the event of any inconsistency, conflict or ambiguity
among the terms of this Agreement, any City-approved Work Orders, the Master Agreement,
State Addendum and invoices, the documents shall govern in the order listed herein.
Notwithstanding the foregoing, and in conformity with Section 2 above, unauthorized
exceptions, conditions, limitations or provisions in conflict with the terms of this Agreement, the
Master Agreement or the State Addendum (collectively, the “Unauthorized Conditions”), other
than the City’s project-specific requirements, are expressly declared void and shall be of no force
and effect. Acceptance by the City of any Work Order or invoice containing any such
Unauthorized Conditions or failure to demand full compliance with the terms and conditions set
forth in this Agreement or under the Master Agreement or State Addendum shall not alter such
terms and conditions or relieve Consultant from, nor be construed or deemed a waiver of, its
requirements and obligations in the performance of this Agreement.
12.
Rights and Privileges. To the extent provided under the Master Agreement and
State Addendum, the City shall be afforded all of the rights and privileges afforded to the State
and shall be the “State” (as defined in the Master Agreement and State Addendum) for the
purposes of the portions of the Master Agreement and State Addendum that are incorporated
herein by reference.
13.
Indemnification; Insurance. The City shall be afforded all of the rights, privileges
and indemnifications afforded to the Lead State, Participating Entities, Purchasing Entities and
its agencies and employees under the Master Agreement, and such rights, privileges and
indemnifications shall accrue and apply with equal effect to the City under this Agreement
including, but not limited to, the Consultant’s obligation to provide indemnification and
insurance.
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14.
Notices and Requests. Any notice or other communication required or permitted
to be given under this Agreement shall be in writing and shall be deemed to have been duly
given if (i) delivered to the party at the address set forth below, (ii) deposited in the U.S. Mail,
registered or certified, return receipt requested, to the address set forth below or (iii) given to a
recognized and reputable overnight delivery service, to the address set forth below:
If to the City:

City of Avondale
11465 West Civic Center Drive
Avondale, Arizona 85323
Attn: David W. Fitzhugh, City Manager

With copy to:

GUST ROSENFELD P.L.C.
One East Washington Street, Suite 1600
Phoenix, Arizona 85004-2553
Attn: Andrew J. McGuire

If to Consultant:

CDW Government LLC
230 North Milwaukee Avenue
Vernon Hills, Illinois 60061
Attn: General Counsel

or at such other address, and to the attention of such other person or officer, as any party may
designate in writing by notice duly given pursuant to this subsection. Notices shall be deemed
received (i) when delivered to the party, (ii) three business days after being placed in the U.S.
Mail, properly addressed, with sufficient postage or (iii) the following business day after being
given to a recognized overnight delivery service, with the person giving the notice paying all
required charges and instructing the delivery service to deliver on the following business day. If
a copy of a notice is also given to a party’s counsel or other recipient, the provisions above
governing the date on which a notice is deemed to have been received by a party shall mean and
refer to the date on which the party, and not its counsel or other recipient to which a copy of the
notice may be sent, is deemed to have received the notice.

[SIGNATURES ON FOLLOWING PAGES]
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IN WITNESS WHEREOF, the parties hereto have executed this Agreement as of the date
and year first set forth above.
“City”
CITY OF AVONDALE,
an Arizona municipal corporation

David W. Fitzhugh, City Manager
ATTEST:

Carmen Martinez, City Clerk
(ACKNOWLEDGMENT)
STATE OF ARIZONA

)
) ss.
COUNTY OF MARICOPA )
On ___________________, 2017, before me personally appeared David W. Fitzhugh, the
City Manager of the CITY OF AVONDALE, an Arizona municipal corporation, whose identity
was proven to me on the basis of satisfactory evidence to be the person who he claims to be, and
acknowledged that he signed the above document, on behalf of the City of Avondale.

Notary Public
(Affix notary seal here)

[SIGNATURES CONTINUE ON FOLLOWING PAGE]
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“Consultant”
CDW GOVERNMENT LLC,
an Illinois limited liability company

By:

Name:

Title:

(ACKNOWLEDGMENT)

STATE OF ______________)
) ss.
COUNTY OF ____________)
On ________________________, 2017, before me personally appeared _____________
________________________, the _____________________ of CDW GOVERNMENT LLC, an
Illinois limited liability company, whose identity was proven to me on the basis of satisfactory
evidence to be the person who he/she claims to be, and acknowledged that he/she signed the
above document on behalf of the limited liability company.

Notary Public
(Affix notary seal here)
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EXHIBIT A
TO
COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
CDW GOVERNMENT LLC
[Master Agreement]
See following pages.
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Software Value-Added Reseller (SVAR) Services
MASTER PRICE AGREEMENT
with

CDW Government LLC
Contract No. ADSPO16-130652
State of Arizona
Lead State

Effective: April 8, 2016 to April 7, 2018
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1.1

State of Arizona
State Procurement Office
100 North 15th Avenue, Suite 201
Phoenix, AZ 85007

ADSPO16-130652
Software Value-Added Reseller (SVAR) Services

Purpose
The State of Arizona, State Procurement Office, is requesting proposals for Software Value-Added
Reseller (SVAR) services in furtherance of the NASPO ValuePoint Cooperation Purchasing Program
(NASPO ValuePoint). The purpose of this Request for Proposal (RFP) is to establish Master
Agreements with qualified Offerors so that NASPO ValuePoint Cooperative Members may acquire
Commercial off the Shelf Software (COTS) and related services from Software Value-Added Resellers.
The objective of this RFP is to obtain best value, and in some cases achieve more favorable pricing,
than is obtainable by an individual state or local government entity because of the collective volume of
potential purchases by numerous state and local government entities. The Master Agreement(s)
resulting from this procurement may be used by state governments (including departments, agencies,
institutions), institutions of higher education, political subdivisions (i.e., colleges, school districts,
counties, cities, etc.), the District of Colombia, territories of the United States, and other eligible entities
subject to approval of the individuals state procurement director and compliance with local statutory and
regulatory provisions, as explained in section 3 of the NASPO ValuePoint Master Agreement Terms
and Conditions. The initial term of the Master Agreement shall be two (2) years with renewal provisions
as outlined in Section 3 of the NASPO ValuePoint Master Terms and Conditions (Section 4).

1.2

Lead State, Solicitation Number and Lead State Contract Administrator (LSCA)
The State of Arizona, State Procurement Office (SPO) is the Lead State and issuing office for this
document and all subsequent addenda relating to it. This solicitation (RFP) is a competitive process,
in accordance with the Arizona Procurement Code available at https://spo.az.gov/ . The Arizona
Procurement Code is a compilation in one place of Arizona Revised Statutes (ARS) 41-2501 et seq.
and administrative rules and regulations A.A.C R2-7-1010 et.seq. The Solicitation #ADSPO1600005829 must be referred to on all proposals, correspondence, and documentation relating to this
RFP.
The Lead State Contract Administrator (LSCA) identified below is the single point of contact during this
procurement process. Offerors and interested persons shall direct to the Lead State Contract
Administrator all questions concerning the procurement process, technical requirements of this RFP,
contractual requirements, requests for brand approval, change, clarification, protests, the award
process, and any other questions that may arise related to this solicitation and the resulting Master
Agreement. The Lead State Contract Administrator (LSCA) designated by the State of Arizona, State
Procurement Office is:
Charlotte Righetti, CPPB, CTNS State Procurement Manager
State of Arizona, State Procurement Office
100 N. 15th Avenue, Suite 201
Phoenix, Arizona 85007
Phone: (602)542.9127

1.3

NASPO ValuePoint Background Information
NASPO ValuePoint (formerly known as WSCA-NASPO) is a cooperative purchasing program of all 50
states, the District of Columbia and the territories of the United States. The Program is facilitated by
the NASPO Cooperative Purchasing Organization LLC, a nonprofit subsidiary of the National
Association of State Procurement Officials (NASPO), doing business as NASPO ValuePoint. NASPO
is a non-profit association dedicated to strengthening the procurement community through education,
research, and communication. It is made up of the directors of the central purchasing offices in each
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of the 50 states, the District of Columbia and the territories of the United States. NASPO ValuePoint
facilitates administration of the cooperative group contracting consortium of state chief procurement
officials for the benefit of state departments, institutions, agencies, and political subdivisions and other
eligible entities (i.e., colleges, school districts, counties, cities, some nonprofit organizations, etc.) for
all states, the District of Columbia, and territories of the United States. For more information consult
the following websites: www.naspovaluepoint.org and www.naspo.org .
1.4

Participating States
In addition to the Lead State conducting this solicitation, the Participating States listed below have
requested to be named in this RFP as potential Users of the resulting Master Agreement. Other entities
may become Participating Entities after award of the Master Agreement. State specific terms and
conditions will govern each state’s Participating Addendum that will govern each state’s Participating
Addendum. A listing of the Participating States can be found in Exhibit I.

1.5

Definitions – all capitalized terms in this document have the meaning as defined in
AAC R2-7-101. Any capitalized term not defined in AAC R2-7-101 has the meaning defined
below.
"Appliance" means a separate and discrete hardware device with integrated software (firmware),
specifically designed to provide a specific computing resource. For the purposes of this solicitation only
an “Appliance” which is the sole means of obtaining the Software product is allowable.
“Attachment” means any item the Solicitation requires an Offeror to submit as part of the Offer.
“Best and Final Offer (BAFO)” means a revision to an Offer submitted after negotiations are
completed that contains the Offeror’s most favorable terms for price, service, and products to be
delivered.
“Commercial Off the Shelf” (“COTS”) for the purposes of this solicitation means non-developmental
software which has been created for specific uses and is available to the general public in the
commercial marketplace. COTS products are designed to be implemented easily into existing systems
without the need for customization.
“End-User License Agreement (EULA)” is a legal contract between the manufacturer (publisher) and
the end User of an application that details how the software can and cannot be used.
“eProcurement (Electronic Procurement)” means conducting all or some of the procurement
function over the Internet. Point, click, buy and ship Internet technology is replacing paper-based
procurement and supply management business processes. Elements of eProcurement also include
Invitation for Bids, Request for Proposals, and Request for Quotations.
“Excluded Software Publishers” means a Software Publisher who is unwilling to do business with a
Reseller.
“Exhibit” means any document or object labeled as an Exhibit in the Solicitation or placed in the
Exhibits section of the Solicitation.
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“Lead State Contract Administrator” (“LSCA”) means the Procurement Officer for the Master
Agreement.
“Master Agreement” (“MPA”) means the contractual agreement executed between the winning
(awarded) contractor (s) and the Lead State conducting the procurement on behalf of NASPO
ValuePoint.
“Non-perpetual license” or Subscription License” is a temporary license that provides the right to
use a particular licensed product until the end of the license-agreement term.
“Participating State Contract Administrator” (“PSCA”) means the Procurement Officer for the
Participating State.
“Perpetual license” means a license which is everlasting and valid if the software is being used in
accordance with the license-agreement requirements.
“Person” means any corporation, business, individual, union, committee, club, or other organization or
group of individuals
“Publisher” means a software manufacturer (e.g., Microsoft)
“Reseller” means a Software Value-Added Reseller who is awarded under this solicitation, and who
has a fully-executed (MPA and PA-s) contract.
“Reseller Cost” means the price that the Reseller pays the Publisher or Distributor to purchase
software on behalf of the Participating State. Reseller Cost should not include any administrative or
other mark-up costs.
“Software” means the computer program, including media and associated documentation.
“Software Licensing” means allowing an individual or group to use a piece of software.
“Software Maintenance and Support” means any software upgrades, annual updates, patches and
fixes needed to improve functionality and keep the software in working order.
“Solicitation Amendment” means a change to the Solicitation issued by the Procurement Officer.
“Volume License Agreements (VLAs)” means an agreement with a Software Publisher wherein the
Participating State’s total expected purchasing over a period of time is considered in establishing the
discount level.
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2.1

State of Arizona
State Procurement Office
100 North 15th Avenue, Suite 201
Phoenix, AZ 85007

ADSPO16-130652
Software Value-Added Reseller (SVAR) Services

Software Value-Added Reseller (‘Reseller’ – “SVAR”)
2.1.1

Software Value-Added Reseller (‘Reseller’ – “SVAR”) shall be a large account reseller
authorized to sell products direct from Key Software Publishers or authorized Distributors.

2.1.2

SVAR shall do the following:
2.1.2.1

Provide Commercial Off-the-Shelf-Software (COTS).

2.1.2.2

Honor existing Volume or Enterprise license agreements.

2.1.2.3

Offer maintenance and support packages on licenses already owned by the
Participating State and other Purchasing Entities.

2.1.2.4

Advise the LSCA, each PSCA, and other Purchasing Entities of SVAR’s channel
partner status with Key Software Publishers.

2.1.2.5

Retain or enhance reseller certifications with software publishers - At a minimum,
maintain Reseller certification levels held at time of award.
If Reseller’s certification or reseller status is withdrawn or reduced, Reseller is
required to immediately notify, in writing, the Lead State Contract Administrator
(LSCA), each PSCA and other Purchasing Entities explaining:
 The change;
 The impact on their costs to obtain the product;
 Limitations on the products or services they may provide; and,
 The reasons for the change.
Failure to provide the required notification, regarding significant negative changes in
their reseller status, may be grounds for suspension or cancellation of the MPA and
PA’s.

2.1.2.6

2.1.2.7
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Provide Pre-Sale Advisement - There shall be no charge for these services:
2.1.2.6.1

Advise the Purchasing Entity in making strategic software application
decisions by providing evaluation copies, product comparisons, needs
analysis, product information and application recommendations.

2.1.2.6.2

Act as liaison between the Purchasing Entity and individual publishers
in identifying best approaches and cost savings opportunities for the
Purchasing Entity.

2.1.1.6.3

Examples of such advice would be:
 In selecting appropriate software;
 In explaining Volume License Agreements with complicated rules;
 In determining the most cost-effective buying strategies;
 In ensuring that Participating States and other Purchasing Entities
are in compliance with licensing requirements; and,
 In finding software options to meet a specific need, for example, a
flow-charting package.

Reseller shall negotiate to reduce Reseller Cost, to pass on savings to the
Participating State and other Purchasing Entitites.
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2.1.2.8

Provide assistance in explaining and developing Volume License and Enterprise
Agreements.

2.1.2.9

Provide Software Installation Assistance.
2.1.2.9.1

Provide, at no additional cost, assistance or advice in basic installation
or implementation of COTS product.

2.1.2.8.2

If the Purchasing Entity encounters difficulty in downloading or installing
the software, the Reseller must provide assistance within eight (8)
business hours of being informed of the problem.

2.1.2.10

Provide Software De-Installation Assistance.

2.1.2.11

Provide Tracking, Management, Usage Monitoring and Reporting of Licenses

2.1.2.12
2.1.3

2.1.2.11.1

Reseller shall have in place a product license inventory and asset
management system, which will include an accurate inventory record of
product licenses purchased under this Contract.

2.1.2.11.2

Reseller must also have the capability tracking maintenance renewal
and other significant due dates.

2.1.2.11.3

At a minimum, this system shall be able to provide this information by
Participating State and Purchasing Entity.

2.1.2.11.4

Reseller shall work with Participating State, other Purchasing Entities,
publishers, previous and subsequent contract software resellers, and
hardware computer contractors to ensure the most comprehensive
record of licenses is created, maintained, and the information
transferrable.

2.1.2.11.5

States may choose to award multiple PA’s under this Agreement.
Details on how licenses are to be tracked and managed under multiple
awards will be determined by that awarding State.

2.1.2.11.6

As may be required by a Participating State, or other Purchasing Entity,
Reseller shall work with NASPO ValuePoint computing equipment
contractors, or a Participating State’s comparable computer hardware
contractor, to see that any software acquired under those contracts can
be tracked through this contract.

Notify Participating State and Purchasing Entities of publisher publicly announced
changes pertinent to User licensing.

SVAR shall Develop and Maintain Website
2.1.3.1

For Participating States, Reseller shall develop and support a website specific to that
State, with content approved from the LSCA or PSCA as appropriate based on
content.
2.1.3.1.1
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the use of additional software or licenses.
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2.1.3.2

2.1.3.1.2

Website should be User friendly to allow for quick and easy access and
use.

2.1.3.1.3

Website shall be available 24 x 7, except for scheduled maintenance.

2.1.3.1.4

Website shall be ADA compliant.

2.1.3.1.5

No costs or expenses associated with providing this information shall be
charged to the States.

2.1.3.1.6

Universal Resource Locator (URL) for the website must be supplied to the
PSCA and the LSCA within sixty (60) days of the execution of the PA.

2.1.3.1.7

The website will include contract information, product information/catalog,
the capability to generate online reports, and other pertinent information
as may be reasonably requested by States, such as copies of VLAs.

2.1.3.1.8

Publisher Notifications and Other Industry Information. In the event that a
publisher publicly announces changes that are pertinent to User licensing,
the Reseller shall assist Users by posting the information on the state
websites.

2.1.3.1.9

Reseller shall provide, at no additional cost, training on how to use their
website and how to use this contract in obtaining quotes and placing
orders. Online training should be available on the website, but
supplementary electronic (e.g. Webinars, emails), telephone or on-site
training should be provided, as needed, during standard working hours.

Contract and General Information. The website shall provide contract and ordering
information to include, at a minimum:
2.1.3.2.1
2.1.3.3.2

2.1.3.3.3
2.1.3.3.4
2.1.3.3.5
2.1.3.3

The contract number(s) (MPA and PA);
The Reseller primary contact and contacts to whom incidents are to be
escalated:
 Name(s and titles
 Areas of responsibility for each contact name;
 Phone number(s); and,
 Email address(es).
Information on use of website,
Quote and ordering information; and,
Notifications regarding publishers and products, such as pending key
product changes or upgrades.

Online Catalog
2.1.3.3.1
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Reseller shall provide COTS software, and software maintenance of new
or existing licensed software, under this contract. Information on
approved products, customized by Participating State, will be available
through an online catalog and through Reseller’s representatives either
through email or telephone inquiry during the standard working hours of
the Participating State. The online catalog shall provide an expansive list
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of products allowed per the contracts, particularly those products of
itemized publishers.
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2.1.3.3.2

The website shall provide contract and ordering information to include, at
a minimum: publishers, product names, standard product pricing, and
product descriptions (photos optional or links to access product literature).
Regardless of the number and types of links to the Reseller’s electronic
catalog, the Reseller shall ensure that all eligible agencies purchasing
under one PA are accessing the same current base version of the product
catalog. Online information shall include purchases of Volume or
Enterprise License Agreement software as well as individual COTS
software licenses.

2.1.3.3.3

Online catalog shall be restricted to just software. Non-authorized
products or groups of products shall not be on the website. Reseller shall
not use this proposed website to cross sell or cross advertise other
products and or services the Reseller may be able to offer.

2.1.3.4

Product Searching Capability. At a minimum, the online catalog should be searchable
by Purchasing Entity and their VLAs, Software Publisher, Product name, OEM
product number, and software description (e.g., GIS, Security). The online category
can be modified as Users’ needs dictate, such as including products obtained through
a distributor (non-itemized publisher products) that are frequently purchased.

2.1.3.5

Online Product Quotes. Product price displayed online is a ‘not-to-exceed’ product
price quote based on contract rate and real time Reseller Cost. For high dollar
purchases, or quantity purchases, Purchasing Entity should request a quote by
contacting Reseller representative off-line. The online pricing should allow for
overrides when a quote with a negotiated better price has been offered and is being
placed online. Website should have capability to track all quotes by Purchasing Entity
and be easily accessible for viewing by quote number. Website shall include a
shopping cart feature that allows Purchasing Entities to provide shipping instructions.
Purchasing Entities can place orders on the web either via credit card or purchase
order. Specifics regarding an individual state’s requirements for placing an order may
be included in that State’s Participating Addendum (PA).

2.1.3.6

User Differentiation. Catalog should be designed so as to provide a means to identify
the Participating State (state agency or other eligible Purchasing Entity). This method
used must not require any administrative tasks on the part of the LSCA for the MPA,
the PSCA for the individual PSCA. Website should allow Users to develop personal
lists and profiles, including an option to securely store and maintain procurement card
information. Catalog should have the capability of being used as a ‘Punch Out’ to an
individual state’s electronic purchasing system.

2.1.3.7

Online Reports. Website shall have capability to provide order history, as well as
order status and order tracking.

2.1.3.8

Other. Other information may be added to the website as may be required by State
(such as copies of volume license agreements) or enhancements that may be
proposed by Reseller and approved by State.

State of Arizona
State Procurement Office
100 North 15th Avenue, Suite 201
Phoenix, AZ 85007

Master Agreement
Section 2: Scope of Work
Contract No:
Description:

2.2

ADSPO16-130652
Software Value-Added Reseller (SVAR) Services

COTS Products
2.2.1 Software which requires little or no services
IN SCOPE Offerings
Individual Licensing
Volume Licensing
Enterprise Licensing

OUT OF SCOPE Offerings

LICENSING TYPE

COTS

Custom/Customized

LICENSING
PERIOD

Perpetual

Subscription

none

Delivery

Shrink-Wrap

Download

none

HOSTING
as part of delivery
& use.

On Premise

Off Premise

Managed Service
Managed Services means the
proactive management of an IT
(Information Technology) asset
or object, by a third party
typically known as a MSP, on
behalf of a customer
mspalliance.com/definition-ofmanaged-services/

2.2.1.1

Most Current Version - Purchase orders shall be deemed to reference a
manufacturer’s most recent release model or version of the product at the time of the
order, unless the Purchasing Entity specifically requests in writing an earlier model or
version and the Reseller is willing to provide such model or version.

2.2.1.2

Licenses and Maintenance Agreements
2.2.1.2.1

Volume License Agreements (VLA) and Enterprise License Agreements
(ELA)
The Reseller will honor existing Participating State’s VLA’s or ELA’s with
publishers and include those licenses as part of the Reseller’s license
tracking service. Following an executed PA with a Participating State,
and if so required by the Participating State, the Purchasing Entity and/or
an individual publisher, the Reseller will identify itself to software
publishers as Reseller for that Participating State or Purchasing Entity. If
so required by the Publisher and Participating State, Reseller will execute
a change of channel partner agreement with the Publisher. Resellers will
sell additional seats consistent with Purchasing Entities’ Enterprise or
Volume Agreements. Reseller will work with Participating State,
Purchasing Entity(ies) and Publishers as needed to establish new VLAs
or ELAs. The Reseller will work with the Publisher and Participating State
as necessary to ensure the Participating State receives timely and
pertinent license information, such as: license or agreement renewals, or
opportunities based on actual volume.
Reseller will work directly with Purchasing Entity(ies) in establishing,
signing and maintaining enrollment agreements. If Reseller is sole SVAR
contractor in a State, Reseller will aggregate all enrollments together for
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Master Agreement reporting purposes. If a PSCA elects to have multiple
SVAR contractors, Reseller’s responsibilities will be delineated in that
State’s PA. Resellers shall monitor and be able to report on the current
levels of software ordered towards any of the Participating State’s VLA
required sales levels to ensure the Participating State does not fall short
and thereby incur Publisher penalties. The Reseller shall be responsible
for providing license usage information to the Publishers, if such
information is required by the Publishers, in a timely manner (e.g., for
‘true up’ assessments)
2.2.1.2.2

2.2.1.3

Individual Software Licenses. Purchasing Entities can purchase
individual COTS licenses, such as perpetual and non-perpetual licenses,
through the Reseller.

Software Maintenance and Support Agreements.
Purchasing Entities can purchase maintenance agreements, including upgrade
protection, through the Reseller. Resellers will sell software maintenance
agreements, even if the software was not purchased under this agreement, such as
on-going support for a User’s existing perpetual license. As requested, Reseller will
explain what product support or services are included in a publisher’s maintenance
agreement.
2.2.1.3.1

2.2.1.3.2

Software Maintenance and Support. Reseller to provide needed services
to support maintenance products such maintenance agreements,
software upgrades, annual updates, patches and fixes needed to improve
functionality and keep the software in working order. Such services may
include providing recommendations on most cost-effective or appropriate
long-term maintenance plan. Reseller will provide such support, not only
to maintenance packages purchases under this agreement, but in support
of any existing and current agreements.
Software Updates.
2.2.1.3.2.1 Users are eligible to receive, from the Publisher, all new
releases and updates of the software, at no additional
charge, while under a maintenance agreement. A “Release”
means any collection of enhancements or updates which the
Publisher generally makes available to its installed base of
customers of such programs. The Reseller shall assist the
Purchasing Entity to obtain such releases or updates for
their Users from the Publisher.
2.2.1.3.2.2

2.2.1.3.3
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Should a User not want to receive the next upgrade, the
User shall so notify the respective Publisher.

License Confirmations
For licenses ordered under the contract by Purchasing Entity(ies),
Reseller shall be able to provide:
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(i)
(ii)
(iii)

Certified Licensing Confirmation Certificates for all software
licenses;
Reseller’s certified license confirmation certificates in the name of
such Licensee; or,
Written confirmation from the Reseller or Publisher accepting the
Eligible Participating State’s contract or purchase order as proof
of license.

The form of “Proof of License” provided must be acceptable proof to the
Publisher, and in the format requested by the Purchasing Entity. The
Proof of License shall be provided as an electronic file and/or a hardcopy
document, as required by the Purchasing Entity. Reseller will retain an
electronic file of Participating State’s Proof of Licenses and provide
copies to the Participating State as requested.
2.2.1.3.4

2.2.1.4

Leases
Lease purchase and term leases are allowable only for Purchasing States whose
rules and regulations permit leasing of software. Individual Purchasing Entities may
enter into a lease agreement for the products covered in this Master Agreement, if
they have the legal authority to enter into these types of agreements without going
through a competitive process. No lease agreements will be reviewed or evaluated
as part of this RFP evaluation process.

2.2.1.5

Software Publishers, Categories. The identified software product needs under this
solicitation have been divided into three tiers: Key Itemized Publishers, Other
Itemized Publishers, and Non-Itemized Publishers. See descriptions and chart which
follow. As indicated, it is most desirable for Reseller to have a direct reseller
agreement with the itemized software publishers. If a direct reseller agreement is not
already in place between itemized software publishers and the Reseller, the Reseller
is expected to enter into a direct reseller agreement and submit a rate for that
itemized publisher that is better than the rate for a Non-Itemized Publisher. Over the
life of this contract, product needs or volumes may change and new publishers may
be added by amendment to the itemized publishers’ lists.
2.2.1.5.1
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Transitioning License Tracking Information at Contract Termination
The license information data acquired and retained by Reseller will be
stored as sortable data fields so the license information can be
transferred to the Participating State upon contract termination. Reseller
will work with States and Participating Entities, or their designees, to
ensure that the license information data has been successfully transferred
in a usable format.

Itemized Highest Volume Publishers (Highest Volume, Itemized Lines).
The products of the publishers in this category represent the highest tier
of sales volume identified for this solicitation, of those publishers who sell
through resellers. This category is the one most likely to include a
Participating State’s enterprise or high volume agreements with a
publisher. Resellers shall be certified direct resellers for publishers in this
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category. The preferred pricing that a Reseller receives based on their
reseller certification status, in conjunction with the anticipated
considerable volume of purchases through these Contracts, is the
expected foundation for a very competitive base Reseller Cost, with
further reductions of Reseller Cost as they are achieved through ongoing
Reseller negotiations. A percentage rate above or below Reseller Cost
is to be provided for each itemized publisher. Specific requirements may
be required for some publishers in this category in an individual State’s
PA.
2.2.1.5.2

Other Itemized Publishers (High Volume, Itemized Lines). The products
of the publishers in this category represent a high level of sales volume
as identified for this solicitation. This category may include a Participating
State’s high volume agreements or VLAs with a publisher. It is desirable
for Resellers to be certified direct resellers for publishers in this category.
A percentage rate above or below Reseller Cost is to be provided for
each itemized publisher

2.2.1.5.3

Non-Itemized Publishers (all other distributed software purchases). This
category is defined to include all other distributed computer software not
specifically itemized. Enterprise or Volume Licensing Agreements are not
anticipated in this category. New or existing software products can be
added to this category at any time during the term of the Contract without
the written consent of the LSCA and may be itemized in the online
catalog, if volume justifies the addition. There should be one percentage
rate above or below Reseller cost covering all products in this category

ADOBE

OTHER ITEMIZED PUBLISHERS
Certification as direct reseller
desirable. If not certified, the
percentage rate should be no
greater than Non-Itemized rate
AI SQUARED

CITRIX

AIRWATCH MOBILE DEVICE
MANAGEMENT VMWARE

KEY ITEMIZED PUBLISHERS
Certification as Direct
Reseller.

MICROSOFT
NOVELL
SYMANTEC
VMWARE
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ALLIANCE ENTERPRISES
APPLE
ATTACHMATE – MICROFOCUS
AUTODESK
AUTONOMY – HP
BAKBONE – DELL
BARRACUDA
BOMGAR REMOTE SOFTWARE
CA TECHNOLOGIES
CISCO
COMPUTRONIX USA

NON-ITEMIZED PUBLISHER
One ‘not to exceed’ rate
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COMPUWARE
COREL
DOUBLETAKE
EMC
ENCHOICE
ESET
ESRI
FREEDOM SCIENTIFIC
GUARDIAN EDGE – SYMANTEC
GW MICRO
IBM
ICM CONVERSIONS
INFOR
INTERMEDIX EMSYSTEMS
HP
HUMANWARE
INFORMATION BUILDERS
KRONOS SOFTWARE
LANDESK
LASERFISCHE
LIQUIDWARE STATUSPHERE
MICROFOCUS INC
MINJET
MPS
MQSOFTWARE – BMC
SOFTWARE
NCIRCLE
NETOP
NUANCE
ORACLE
OSAM
PASSPORT
PATCHLINK
PROOFPOINT
RSA SECURITY
REFERENCIA SYSTEMS
SAP AMERICA
SAS
SOLUTIONS SOFTWARE
SOPHOS
SPLUNK SOFTWARE
STASEEKER NETWORK
INFRASTRUCTURE
MONITORING
STELLENT – ORACLE
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SUNGUARD
SYBASE
TECHSMITH
TREND MICRO
TRUSTWARE
ULTRABAC
VORMETRIC
WEBSENSE

2.2.1.6

2.2.1.7
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Software Publishers, General Representation.
2.2.1.6.1

Excluded Software Publishers. The Reseller must agree that there are
no software publishers with whom they will refuse to do business if the
Software Publisher is willing to do business with them. Resellers shall
advise the LSCA or designee of any Excluded Software Publishers and
provide explanations for the non-representation.

2.2.1.6.2

Expanded Representation. The Reseller is expected to continue to
work towards reseller certifications with publishers not currently
represented, particularly with those publishers whose sales volume
merit classification into the itemized publisher lines. Similarly, Reseller
is expected to continue to work towards a higher certification level with
current publishers

Price Quote, General. Pricing is submitted in the MPA as a percentage of Reseller
Cost. Individual PA’s will use the MPA pricing as a base and may negotiate an
adjusted rate. Any negotiated PA rates, exclusive of taxes or any individual state’s
administrative fee, shall not exceed the MPA rates. As requested by Purchasing
Entity, for example on a high volume single order, Reseller shall negotiate to reduce
Reseller Cost, to pass on savings to the Participating State. Firm individual order
quotes shall be provided to Purchasing Entity prior to order submittal.
2.2.1.7.1

Telephone or Email Quote Support. Reseller shall accept requests for
quotes by telephone, fax, email, or online. Reseller shall accept collect
telephone calls and/or provide and maintain a toll-free number for
eligible agency use. Reseller shall provide an email address for
receipt of requests for price quotes. Reseller shall provide written
quotes by fax, email or online as requested by the Participating State.

2.2.1.7.2

Quoted Delivery Method. The quote must clearly indicate the method
of delivery, whether via media, download, or 3.3 Services below.

2.2.1.7.3

Timely Quotes. Reseller agrees to work with publishers and
distributors to obtain quotes and deliver software in a timely fashion.
Expected response should be within twenty-four (24) hours but no
more than three (3) business days. If, after three (3) business days,
the Reseller has been unable to obtain the quote or assurances that
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they can obtain the software, the Reseller shall contact the
Participating State or other Purchasing Entity with a status report. The
Reseller and the Participating State/Purchasing Entity will mutually
agree as to whether the Reseller shall continue to pursue a quote and
within what timeframe, or whether the Reseller will provide the
Participating State/Purchasing Entity with a written statement that the
Reseller cannot supply the software. If the Reseller has been unable
to obtain a quote within ten (10) days of the request for quote, the
Reseller shall provide a written statement (email is sufficient) to
Participating State/Purchasing Entity, and the LSCA as may be
required under the PA, that the Reseller cannot supply the software,
and the reason why.

2.2.1.8
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2.2.1.7.4

Guaranteed 30 Day Quote. Reseller is required to honor all quotes for
thirty (30) calendar days. If it is known that a price adjustment will
occur during the thirty (30) calendar days following the quote, the
Reseller may provide two quotes, based upon the date that the order is
received.

2.2.1.7.5

Sales Promotion. The Reseller may conduct sales promotions
involving specific products or groups of products for specified time
periods. If electing to exercise this provision, the Reseller shall submit
a formal request for approval to the LSCA. The request should
include: the product or product groups, the promotional price as
compared to the standard price and the Master Agreement price for
the product or product groups, and the start and end dates of the sales
promotion. LSCA’s approval shall be in the form of an amendment to
the MPA. Upon approval, the Reseller shall provide conspicuous
notice of the promotion to all Participating Entities.

2.2.1.7.6

A Participating State or other Participating Entity may allow the
Contractor to charge a credit card fee in their Participating
Addendum.

Product Delivery and Returns
2.2.1.8.1

Media. The Reseller shall work with Participating State or other
Purchasing Entity to provide media via any method available and as
requested by the Participating State including, but not limited to: original
Publisher media, CD copies of master media duplicated by the Reseller,
electronic downloads, etc. In cases where original publisher’s media is
not available, the Reseller shall provide CD’s copied from master disks of
the software purchased under any volume or enterprise license
agreement.

2.2.1.8.2

Delivery Period. Reseller to provide delivery no longer than ten (10)
business days after receipt of a valid order unless conditions arise that
are outside the control of the Reseller. If delivery cannot be within this
time frame, Reseller is to notify Purchasing Entity of delay and anticipated
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ship date. If this delayed delivery is unacceptable to Purchasing Entity,
the order can be cancelled without penalty.
2.2.1.8.3

2.2.1.8.4

2.3

Product Returns. Unopened software can be returned with no restocking
fee up to 30 days from date of receipt, if allowed by the software
publisher. If the software publisher has a shorter timeframe for returns or
requires a restocking fee, this must be stated on the quote. If that
information is not provided to the Participating State by the Reseller,
Reseller is responsible for the restocking fee. If delivered software is
defective, or if the incorrect product was delivered, the Reseller must
agree to accept returns. If delivered software is defective, the Reseller is
responsible for return shipping and packaging costs and for restocking
charges if applicable. The Reseller must agree that any defective or
incorrectly delivered media will be replaced by overnight delivery at the
Reseller’s expense if requested by the Participating State or Purchasing
Entity. If overnight delivery is not requested, all replacement products
must be received by the Participating State or Purchasing Entity within
seven (7) days of initial notification.
Shipping Charges. Items covered under this contract are FOB
Destination and shipping charges are not to be included on any invoice
unless the Purchasing Entity has ordered expedited shipment. For
expedited shipment, Purchasing Entity would submit their order including
related shipping charges, which may not exceed the cost of delivery by
the carrier.

Services
IN SCOPE
SOFTWARE &
LICENSING TYPE
LICENSING PERIOD
Delivery
Hosting as part of
delivery & use

Perpetual
Shrink-Wrap

Volume
Licensing
Subscription
Download

On-Premise

Off-Premise

COTS

Basic Installation, Training and
Maintenance
SERVICES

2.3.1
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Means that activity which does not require
Consulting, Configuration, Engineering,
Design or any other type of service specific
to a Purchasing Entity requiring description
of tasks and deliverables and agreement
by the parties (Statement of Work).

OUT OF SCOPE
Custom/Customized
Not Applicable
Not Applicable
Managed Services

Consulting, configuration, engineering, design, etc.,
any type of service specific to a Purchasing Entity
requiring description of tasks and deliverables and
agreement by the parties

In Scope Services:
Basic Installation, Maintenance packages and Training (3.4) are considered to be within the
Scope of this Solicitation. This Master Agreement is intended for the acquisition of distributed,
commercial off the shelf software

Master Agreement
Section 2: Scope of Work
Contract No:
Description:

2.4

2.5

State of Arizona
State Procurement Office
100 North 15th Avenue, Suite 201
Phoenix, AZ 85007

ADSPO16-130652
Software Value-Added Reseller (SVAR) Services

2.3.2

(RESERVED)

2.3.3

A Participating State may include a statement in their Participating Addendum allowing state
employees to purchase software licenses.

2.3.4

Individual Participating Addendums may further limit the Scope of this Solicitation.

2.3.5

This Master Agreement is not intended for the purchase of custom software applications.

Training.
2.4.1

Training shall be available in the form of tutorials for basic installation and web-based training
for software operation, basic phone support.

2.4.2

Provision of information on how to access a Software Publisher’s “Help Desk” (either telecom or
web-based) for basic use questions.

Customer Service and Representation.
2.5.1

Dedicated Representation and Timely Response. Reseller shall provide a dedicated
representative for each Participating State. Such representative will become familiar with the
State and its cooperative partners, provide a single point as needed for quote assistance, offer
software recommendations, track and report on renewal deadlines, and serve as a contact point
for the LSCA. Reseller must commit to returning phone calls or responding to emails
within two (2) business days.

2.5.2

Problem Escalation. The Reseller must provide an incident escalation path for each State,
showing on that State’s website, the name, contact information, and role of individuals to whom
problems should be escalated if the problems are not resolved by primary assigned contacts.

2.5.3

Product purchasing trends. The Reseller will speak with LSCA and sourcing team quarterly
to review usage and discuss possible revisions of the categorization of publishers based upon
actual sales volume or other changes.

2.5.4

Contract Reviews.
2.5.4.1

Reseller is expected to conduct quarterly reviews of all sales volumes and report
sales figures and savings from Publisher’s list price, by Publisher and by PA, as well
as observed trends or purchasing patterns, and to present the information to the
LSCA.

2.5.4.2

At the discretion of the individual participating states, an equivalent review, limited to
that state, will be presented to the PSCA.

2.5.4.3

All awardees under this contract shall meet once a year with the LSCA and
Sourcing Team to review usage and discuss possible revisions of the categorization
of publishers based upon actual sales volume, and to discuss any service concerns,
industry trends, and the effectiveness of the contract.
2.5.4.3.1
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Reseller is expected to conduct a customer satisfaction survey and an
audit prior to this discussion and be prepared to discuss the results, and
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provide reports, at this review. At a minimum, the audit will report
address quoting and billing accuracy, and any Reseller Cost that exceeds
a Publisher’s List price for that item.
2.5.4.3.2

Based on historical sales volume information, Reseller should be
prepared to discuss potential cost savings opportunities which could be
passed through to Participating States.

2.5.4.3.2

In a renewal year, the annual review will take place prior to contract
extensions.

2.6. Interactions with Software Publishers

2.7

2.6.1

Best Interests of Participating State. Reseller would represent the best interests of the
Participating State and other Participating Entities in negotiating or otherwise working with
Publishers for such items as: maximizing cost savings with best use of volume or enterprise
license agreements, better pricing on individual volume buys, taking advantage of publishers’
specials, promotions, coupons or other savings opportunities.

2.6.2

Liaison with Publisher. A State may establish, in their individual PA, a requirement for Reseller
to arrange with the software publisher or software publisher’s designee for implementation,
customization, training, support, maintenance and other software related services. The
provision of said services must be under a separate agreement between the Participating
State and the applicable parties.

Reporting
2.7.1

Standard Reports
Individual participating states may require their own standard reports, such as report on savings.
Reseller shall provide these reports at the intervals, and in the format, as reasonably requested
by the States. Reseller shall advise of standard reports which they can provide, and work with
participating states on additional standard reports.

2.7.2

Online Reports
The SVAR shall be able to provide online, real time, reporting capabilities using website
established for the state. These reports may include Back Order or Current Order Status
reports. In addition, the system shall be able to provide the ability for the User agency to create
custom reports. The requesting Participating State shall be able to select specific fields and
create a necessary report for their specific needs. Data Fields shall include, but not be limited
to, purchasing entity, Purchase Order Number, Order date, Invoice date, Publisher, Publisher
Part Number, Software Reseller’s Part Number, Description, Quantity Shipped, Unit actual
price, Extended Price, Sales Tax and order total. Reports shall be able to be shown online as
well as emailed to the requesting Participating State, if requested. Examples of Reseller’s
standard and online reports shall be submitted with the offer.

2.7.3

Custom Reports
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Participating State and SVAR may mutually agree to include terms and conditions and pricing
for the development and provision of customized reports as an optional service in a Participating
Addendum.
2.8

Other Value-Added Services
SVAR may propose other Value-Added Services, e.g., key escrow, in their response. Such services
from an awarded Offeror, if consistent with this Statement of Work, recommended by the Evaluation
Team, and accepted by the PSCA, would be added to the final awarded contract.
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1. Master Agreement Order of Precedence
a. Any Order placed under this Master Agreement shall consist of the following documents:
(1) A Participating State’s Participating Addendum (“PA”);
(2) NASPO ValuePoint Master Agreement Terms & Conditions;
(3) A Purchase Order issued against the Master Agreement;
(4) The Statement of Work;
(5) The Solicitation; and
(6) Contractor’s response to the Solicitation, as revised (if permitted) and accepted by the Lead State.
b. These documents shall be read to be consistent and complementary. Any conflict among these documents
shall be resolved by giving priority to these documents in the order listed above. Contractor terms and
conditions that apply to this Master Agreement are only those that are expressly accepted by the Lead State
and must be in writing and attached to this Master Agreement as an Exhibit or Attachment.
2. Definitions
Acceptance is defined by the applicable commercial code, except Acceptance of a Product fo which
acceptance testing is not required shall not occur before the completion of delivery in accordance with the
Order, installation, if required, and a reasonable time for inspection of the Product.
Contractor means the person or entity delivering Products or performing services under the terms and
conditions set forth in this Master Agreement.
Embedded Software means one or more software applications which permanently reside on a computing
device.
Intellectual Property means any and all patents, copyrights, service marks, trademarks, trade secrets, trade
names, patentable inventions, or other similar proprietary rights, in tangible or intangible form, and all rights,
title, and interest therein.
Lead State means the State centrally administering any resulting Master Agreement(s).
Master Agreement means the underlying agreement executed by and between the Lead State, acting on behalf
of the NASPO ValuePoint program, and the Contractor, as now or hereafter amended.
NASPO ValuePoint is the NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint, a 501(c)(3) limited liability company that is a subsidiary organization the National Association of
State Procurement Officials (NASPO), the sole member of NASPO ValuePoint. NASPO ValuePoint facilitates
administration of the NASPO cooperative group contracting consortium of state chief procurement officials for
the benefit of state departments, institutions, agencies, and political subdivisions and other eligible entities (i.e.,
colleges, school districts, counties, cities, some nonprofit organizations, etc.) for all states and the District of
Columbia. NASPO ValuePoint is identified in the Master Agreement as the recipient of reports and may
perform contract administration functions relating to collecting and receiving reports as well as other contract
administration functions as assigned by the Lead State.
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Order or Purchase Order means any purchase order, sales order, contract or other document used by a
Purchasing Entity to order the Products.
Participating Addendum means a bilateral agreement executed by a Contractor and a Participating State
incorporating this Master Agreement and any other additional Participating State specific language or other
requirements, e.g. ordering procedures specific to the Participating State, other terms and conditions.
Participating State means a state, or other legal entity, properly authorized to enter into a Participating
Addendum.
Participating State means a state, the District of Columbia, or one of the territories of the United States that is
listed in the Request for Proposal as intending to participate. A Participating State is not required to participate
through execution of a Participating Addendum. Upon execution of the Participating Addendum, a
Participating State becomes a Participating State.
Product means any equipment, software (including embedded software), documentation, service or other
deliverable supplied or created by the Contractor pursuant to this Master Agreement. The term Products,
supplies and services, and products and services are used interchangeably in these terms and conditions.
Purchasing Entity means a state, city, county, district, other political subdivision of a State, and a nonprofit
organization under the laws of some states if authorized by a Participating Addendum, who issues a Purchase
Order against the Master Agreement and becomes financially committed to the purchase.
3. Term of the Master Agreement
The initial term of this Master Agreement is for two (2) years. This Master Agreement may be extended beyond
the original contract period for successive periods with a maximum aggregate, including all extensions, not to
exceed five (5) years at the Lead State’s discretion and by mutual agreement and upon review of requirements
of Participating Entities, current market conditions, and Contractor performance.
4. Amendments
The terms of this Master Agreement shall not be waived, altered, modified, supplemented or amended in any
manner whatsoever without prior written approval of the Lead State.
5. Assignment/Subcontracts
a. Contractor shall not assign, sell, transfer, subcontract or sublet rights, or delegate responsibilities under this
Master Agreement, in whole or in part, without the prior written approval of the Lead State.
b. The Lead State reserves the right to assign any rights or duties, including written assignment of contract
administration duties to NASPO Cooperative Purchasing Organization LLC, doing business as NASPO
ValuePoint.
6. Price and Rate Guarantee Period
All prices and rates must be guaranteed for the initial term of the Master Agreement. Following the initial
Master Agreement period, any request for price or rate adjustment must be for an equal guarantee period, and
must be made at least ninety (90) days prior to the effective date. Requests for price or rate adjustment must
include sufficient documentation supporting the request. Any adjustment or amendment to the Master
Agreement shall not be effective unless approved by the Lead State. No retroactive adjustments to prices or
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rates will be allowed.
7. Cancellation
Unless otherwise stated, this Master Agreement may be canceled by either party upon 60 days written notice
prior to the effective date of the cancellation. Further, any Participating State may cancel its participation upon
30 days written notice, unless otherwise limited or stated in the Participating Addendum. Cancellation may be
in whole or in part. Any cancellation under this provision shall not affect the rights and obligations attending
orders outstanding at the time of cancellation, including any right of and Purchasing Entity to indemnification by
the Contractor, rights of payment for Products delivered and accepted, and rights attending any warranty or
default in performance in association with any Order. Cancellation of the Master Agreement due to Contractor
default may be immediate.
8. Confidentiality, Non-Disclosure, and Injunctive Relief
Provisions governing confidentiality of information during performance of orders for the State of Arizona are
governed by The State of Arizona Special Terms and Conditions. Except where a Participating Addendum
prescribes otherwise, this section governs confidentiality and disclosure of information of other Purchasing
Entities.
a. Confidentiality. Contractor acknowledges that it and its employees or agents may, in the course of providing
a Product under this Master Agreement, be exposed to or acquire information that is confidential to Purchasing
Entity’s or Purchasing Entity’s clients. Any and all information of any form that is marked as confidential or
would by its nature be deemed confidential obtained by Contractor or its employees or agents in the
performance of this Master Agreement, including, but not necessarily limited to (1) any Purchasing Entity’s
records, (2) personnel records, and (3) information concerning individuals, is confidential information of
Purchasing Entity (“Confidential Information”). Any reports or other documents or items (including software)
that result from the use of the Confidential Information by Contractor shall be treated in the same manner as
the Confidential Information. Confidential Information does not include information that (1) is or becomes
(other than by disclosure by Contractor) publicly known; (2) is furnished by Purchasing Entity to others without
restrictions similar to those imposed by this Master Agreement; (3) is rightfully in Contractor’s possession
without the obligation of nondisclosure prior to the time of its disclosure under this Master Agreement; (4) is
obtained from a source other than Purchasing Entity without the obligation of confidentiality, (5) is disclosed
with the written consent of Purchasing Entity or; (6) is independently developed by employees, agents or
subcontractors of Contractor who can be shown to have had no access to the Confidential Information.
b. Non-Disclosure. Contractor shall hold Confidential Information in confidence, using at least the industry
standard of confidentiality, and shall not copy, reproduce, sell, assign, license, market, transfer or otherwise
dispose of, give, or disclose Confidential Information to third parties or use Confidential Information for any
purposes whatsoever other than what is necessary to the performance of Orders placed under this Master
Agreement. Contractor shall advise each of its employees and agents of their obligations to keep Confidential
Information confidential. Contractor shall use commercially reasonable efforts to assist Purchasing Entity in
identifying and preventing any unauthorized use or disclosure of any Confidential Information. Without limiting
the generality of the foregoing, Contractor shall advise Purchasing Entity, applicable Participating State, and
the Lead State immediately if Contractor learns or has reason to believe that any person who has had access
to Confidential Information has violated or intends to violate the terms of this Master Agreement, and
Contractor shall at its expense cooperate with Purchasing Entity in seeking injunctive or other equitable relief in
the name of Purchasing Entity or Contractor against any such person. Except as directed by Purchasing
Entity, Contractor will not at any time during or after the term of this Master Agreement disclose, directly or
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indirectly, any Confidential Information to any person, except in accordance with this Master Agreement, and
that upon termination of this Master Agreement or at Purchasing Entity’s request, Contractor shall turn over to
Purchasing Entity all documents, papers, and other matter in Contractor's possession that embody Confidential
Information. Notwithstanding the foregoing, Contractor may keep one copy of such Confidential Information
necessary for quality assurance, audits and evidence of the performance of this Master Agreement.
c. Injunctive Relief. Contractor acknowledges that breach of this section, including disclosure of any
Confidential Information, will cause irreparable injury to Purchasing Entity that is inadequately compensable in
damages. Accordingly, Purchasing Entity may seek and obtain injunctive relief against the breach or
threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available.
Contractor acknowledges and agrees that the covenants contained herein are necessary for the protection of
the legitimate business interests of Purchasing Entity and are reasonable in scope and content.
d. Purchasing Entity Law. These provisions shall be applicable only to extent they are not in conflict with the
applicable public disclosure laws of any Purchasing Entity.
9. Right to Publish
Throughout the duration of this Master Agreement, Contractor must secure from the Lead State prior approval for
the release of any information that pertains to the potential work or activities covered by the Master Agreement.
The Contractor shall not make any representations of NASPO ValuePoint’s opinion or position as to the quality or
effectiveness of the services that are the subject of this Master Agreement without prior written consent. Failure
to adhere to this requirement may result in termination of the Master Agreement for cause.
10. Defaults and Remedies
a. The occurrence of any of the following events shall be an event of default under this Master Agreement:
(1) Nonperformance of contractual requirements; or
(2) A material breach of any term or condition of this Master Agreement; or
(3) Any certification, representation or warranty by Contractor in response to the solicitation or in this
Master Agreement that proves to be untrue or materially misleading; or
(4) Institution of proceedings under any bankruptcy, insolvency, reorganization or similar law, by or
against Contractor, or the appointment of a receiver or similar officer for Contractor or any of its
property, which is not vacated or fully stayed within thirty (30) calendar days after the institution or
occurrence thereof; or
(5) Any default specified in another section of this Master Agreement.
b. Upon the occurrence of an event of default, Lead State shall issue a written notice of default, identifying the
nature of the default, and providing a period of 15 calendar days in which Contractor shall have an opportunity
to cure the default. The Lead State shall not be required to provide advance written notice or a cure period and
may immediately terminate this Master Agreement in whole or in part if the Lead State, in its sole discretion,
determines that it is reasonably necessary to preserve public safety or prevent immediate public crisis. Time
allowed for cure shall not diminish or eliminate Contractor’s liability for damages, including liquidated damages
to the extent provided for under this Master Agreement.
c. If Contractor is afforded an opportunity to cure and fails to cure the default within the period specified in the
written notice of default, Contractor shall be in breach of its obligations under this Master Agreement and Lead
State shall have the right to exercise any or all of the following remedies:
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(1) Exercise any remedy provided by law; and
(2) Terminate this Master Agreement and any related Contracts or portions thereof; and
(3) Impose liquidated damages as provided in this Master Agreement; and
(4) Suspend Contractor from being able to respond to future bid solicitations; and
(5) Suspend Contractor’s performance; and
(6) Withhold payment until the default is remedied.
d. Unless otherwise specified in the Participating Addendum, in the event of a default under a Participating
Addendum, a Participating State shall provide a written notice of default as described in this section and have
all of the rights and remedies under this paragraph regarding its participation in the Master Agreement, in
addition to those set forth in its Participating Addendum. Unless otherwise specified in a Purchase Order, a
Purchasing Entity shall provide written notice of default as described in this section and have all of the rights
and remedies under this paragraph and any applicable Participating Addendum with respect to an Order
placed by the Purchasing Entity. Nothing in these Master Agreement Terms and Conditions shall be construed
to limit the rights and remedies available to a Purchasing Entity under the applicable commercial code.
11. Shipping and Delivery.
Section 3.2.1.8 of the solicitation prescribes requirements for product delivery and return.
12. Changes in Contractor Representation
The Contractor must notify the Lead State of changes in the Contractor’s key administrative personnel, in writing
within 10 calendar days of the change. The Lead State reserves the right to approve changes in key personnel,
as identified in the Contractor’s proposal. The Contractor agrees to propose replacement key personnel having
substantially equal or better education, training, and experience as was possessed by the key person proposed
and evaluated in the Contractor’s proposal.
13. Force Majeure
Neither party to this Master Agreement shall be held responsible for delay or default caused by “force
majeure,” as that term is defined in and under conditions specified in section 6.4 of the State of Arizona
Uniform Terms and Conditions.
14. Indemnification
a. Section 5.1X1.1 of the State of Arizona Special Terms and Conditions governs indemnification of the State
of Arizona. With respect to other entities, the Contractor shall defend, indemnify and hold harmless NASPO,
NASPO Cooperative Purchasing Organization LLC (doing business as NASPO ValuePoint), the Lead State,
Participating Entities, and Purchasing Entities, along with their officers, agents, and employees as well as any
person or entity for which they may be liable, from and against claims, damages or causes of action including
reasonable attorneys’ fees and related costs for any death, injury, or damage to property arising from act(s),
error(s), or omission(s) of the Contractor, its employees or subcontractors or volunteers, at any tier, relating to
the performance under the Master Agreement.
b. Indemnification – Intellectual Property. Section 6.3 of the State of Arizona Uniform Terms and Conditions
governs indemnification of the State for intellectual property infringement claims. With respect to other entities
the Contractor shall defend, indemnify and hold harmless NASPO, NASPO Cooperative Purchasing
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Organization LLC (doing business as NASPO ValuePoint), Participating Entities, Purchasing Entities, along
with their officers, agents, and employees as well as any person or entity for which they may be liable
("Indemnified Party"), from and against claims, damages or causes of action including reasonable attorneys’
fees and related costs arising out of the claim that the Product or its use, infringes Intellectual Property rights
("Intellectual Property Claim").
(1) The Contractor’s obligations under this section shall not extend to any combination of the Product
with any other product, system or method, unless the Product, system or method is:
(a) provided by the Contractor or the Contractor’s subsidiaries or affiliates;
(b) specified by the Contractor to work with the Product; or
(c) reasonably required, in order to use the Product in its intended manner, and the infringement
could not have been avoided by substituting another reasonably available product, system or method capable
of performing the same function; or
(d) It would be reasonably expected to use the Product in combination with such product,
system or method.
(2) The Indemnified Party shall notify the Contractor within a reasonable time after receiving notice of
an Intellectual Property Claim. Even if the Indemnified Party fails to provide reasonable notice, the Contractor
shall not be relieved from its obligations unless the Contractor can demonstrate that it was prejudiced in
defending the Intellectual Property Claim resulting in increased expenses or loss to the Contractor. If the
Contractor promptly and reasonably investigates and defends any Intellectual Property Claim, it shall have
control over the defense and settlement of it. However, the Indemnified Party must consent in writing for any
money damages or obligations for which it may be responsible. The Indemnified Party shall furnish, at the
Contractor’s reasonable request and expense, information and assistance necessary for such defense. If the
Contractor fails to vigorously pursue the defense or settlement of the Intellectual Property Claim, the
Indemnified Party may assume the defense or settlement of it and the Contractor shall be liable for all costs
and expenses, including reasonable attorneys’ fees and related costs, incurred by the Indemnified Party in the
pursuit of the Intellectual Property Claim. Unless otherwise agreed in writing, this section is not subject to any
limitations of liability in this Master Agreement or in any other document executed in conjunction with this
Master Agreement.
15. Independent Contractor
The Contractor shall be an independent contractor. Contractor shall have no authorization, express or implied,
to bind the Lead State, Participating States, other Participating Entities, or Purchasing Entities to any
agreements, settlements, liability or understanding whatsoever, and agrees not to hold itself out as agent
except as expressly set forth herein or as expressly agreed in any Participating Addendum.
16. Individual Customers
Except to the extent modified by a Participating Addendum, each Purchasing Entity shall follow the terms and
conditions of the Master Agreement and applicable Participating Addendum and will have the same rights and
responsibilities for their purchases as the Lead State has in the Master Agreement, including but not limited to,
any indemnity or right to recover any costs as such right is defined in the Master Agreement and applicable
Participating Addendum for their purchases. Each Purchasing Entity will be responsible for its own charges,
fees, and liabilities. The Contractor will apply the charges and invoice each Purchasing Entity individually.
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17. Insurance
a. The insurance requirements of the State of Arizona are specified in section 5.1 X 1.2 of the State of Arizona
Special Terms and Conditions. For performance in other states, unless otherwise agreed in a Participating
Addendum, Contractor shall, during the term of this Master Agreement, maintain in full force and effect, the
insurance described in this section. Contractor shall acquire such insurance from an insurance carrier or
carriers licensed to conduct business in each Participating State’s state and having a rating of A-, Class VII or
better, in the most recently published edition of Best’s Reports. Failure to buy and maintain the required
insurance may result in this Master Agreement’s termination or, at a Participating State’s option, result in
termination of its Participating Addendum.
b. Coverage shall be written on an occurrence basis. The minimum acceptable limits shall be as indicated
below, with no deductible for each of the following categories:
1) Commercial General Liability (CGL) – Occurrence Form
Policy shall include bodily injury, property damage, and broad form contractual liability coverage.
General Aggregate

$2,000,000

Products – Completed Operations Aggregate
Personal and Advertising Injury

$1,000,000

$1,000,000

Damage to Rented Premises

$50,0000

Each Occurrence

$1,000,000

2) Business Automobile Liability
Bodily injury and Property Damage for any owned, hired, and/or non-owned automobiles used in the
performance of this Contract. Combined Single Limit (CSL) $1,000,000
3) Technology Errors & Omissions Insurance
Each Claim

$2,000,000

Annual Aggregate

$2,000,000

Such insurance shall cover any, and all errors, omissions, or negligent acts in the delivery of products,
services, and/or licensed programs under this contract. Coverage shall include or shall not exclude
services, and/or licensed programs under this contract. Coverage shall include or shall not exclude
settlement and/or defense of claims involving intellectual property, including but not limited to patent or
copyright infringement. In the event that Tech E&O insurance required by this Contact is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall precede the
effective date of this Contract and, either continuous coverage will be maintained or an extended
discovery period will be exercised for a period of two (2) years, beginning at the time work under this
contract is completed.
c. Contractor shall pay premiums on all insurance policies. Such policies shall also reference this Master
Agreement and shall have a condition that they not be revoked by the insurer until thirty (30) calendar days
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after notice of intended revocation thereof shall have been given to Purchasing Entity and Participating State
by the Contractor.
d. Prior to commencement of performance, Contractor shall provide to the Lead State a written endorsement to
the Contractor’s general liability insurance policy or other documentary evidence acceptable to the Lead State
that (1) names the Participating States identified in the Request for Proposal as additional insureds, (2)
provides that no material alteration, cancellation, non-renewal, or expiration of the coverage contained in such
policy shall have effect unless the named Participating State has been given at least thirty (30) days prior
written notice, and (3) provides that the Contractor’s liability insurance policy shall be primary, with any liability
insurance of any Participating State as secondary and noncontributory. Unless otherwise agreed in any
Participating Addendum, the Participating State’s rights and Contractor’s obligations are the same as those
specified in the first sentence of this subsection. Before performance of any Purchase Order issued after
execution of a Participating Addendum authorizing it, the Contractor shall provide to a Purchasing Entity or
Participating State who requests it the same information described in this subsection.
e. Contractor shall furnish to the Lead State, Participating State, and, on request, the Purchasing Entity copies
of certificates of all required insurance within thirty (30) calendar days of the execution of this Master
Agreement, the execution of a Participating Addendum, or the Purchase Order’s effective date and prior to
performing any work. The insurance certificate shall provide the following information: the name and address
of the insured; name, address, telephone number and signature of the authorized agent; name of the
insurance company (authorized to operate in all states); a description of coverage in detailed standard
terminology (including policy period, policy number, limits of liability, exclusions and endorsements); and an
acknowledgment of the requirement for notice of cancellation. Copies of renewal certificates of all required
insurance shall be furnished within thirty (30) days after any renewal date. These certificates of insurance
must expressly indicate compliance with each and every insurance requirement specified in this section.
Failure to provide evidence of coverage may, at sole option of the Lead State, or any Participating State, result
in this Master Agreement’s termination or the termination of any Participating Addendum.
f. Coverage and limits shall not limit Contractor’s liability and obligations under this Master Agreement, any
Participating Addendum, or any Purchase Order.
18. Laws and Regulations
Any and all Products offered and furnished shall comply with solicitation section 5.10, Compliance with
Applicable Laws.
19. License of Pre-Existing Intellectual Property
Any rights to intellectual property shall be as prescribed in the Lead State’s solicitation and resulting contract,
and Purchasing Entities shall have the same rights as the Lead State under those provisions.
20. No Waiver of Sovereign Immunity
In no event shall this Master Agreement, any Participating Addendum or any contract or any Purchase Order
issued thereunder, or any act of a Lead State, a Participating State, or a Purchasing Entity be a waiver of any
form of defense or immunity, whether sovereign immunity, governmental immunity, immunity based on the
Eleventh Amendment to the Constitution of the United States or otherwise, from any claim or from the
jurisdiction of any court.
This section applies to a claim brought against the Participating State only to the extent Congress
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has appropriately abrogated the Participating State’s sovereign immunity and is not consent by the
Participating State to be sued in federal court. This section is also not a waiver by the Participating
State of any form of immunity, including but not limited to sovereign immunity and immunity based
on the Eleventh Amendment to the Constitution of the United States.
21. Ordering
a. Master Agreement order and purchase order numbers shall be clearly shown on all acknowledgments,
shipping labels, packing slips, invoices, and on all correspondence.
b. The resulting Master Agreements permit Purchasing Entities to define project-specific requirements and
informally compete the requirement among companies having a Master Agreement on an “as needed” basis.
This procedure may also be used when requirements are aggregated or other firm commitments may be made
to achieve reductions in pricing. This procedure may be modified in Participating Addenda and adapted to
Purchasing Entity rules and policies. The Purchasing Entity may in its sole discretion determine which Master
Agreement Contractors should be solicited for a quote. The Purchasing Agency may select the quote that it
considers most advantageous, cost and other factors considered.
c. Each Purchasing Entity will identify and utilize its own appropriate purchasing procedure and documentation.
Contractor is expected to become familiar with the Purchasing Entities’ rules, policies, and procedures
regarding the ordering of supplies and/or services contemplated by this Master Agreement.
d. Contractor shall not begin work without a valid Purchase Order or other appropriate commitment document
compliance with the law of the Purchasing Entity.
e. Orders may be placed consistent with the terms of this Master Agreement during the term of the Master
Agreement.
f. All Orders pursuant to this Master Agreement, at a minimum, shall include:
(1) The services or supplies being delivered;
(2) The place and requested time of delivery;
(3) A billing address;
(4) The name, phone number, and address of the Purchasing Entity representative;
(5) The price per hour or other pricing elements consistent with this Master Agreement and the
contractor’s proposal;
(6) A ceiling amount of the order for services being ordered; and
(7) The Master Agreement identifier.
g. All communications concerning administration of Orders placed shall be furnished solely to the authorized
purchasing agent within the Purchasing Entity’s purchasing office, or to such other individual identified in
writing in the Order.
h. Orders must be placed pursuant to this Master Agreement prior to the termination date thereof, but may
have a delivery date or performance period up to 120 days past the then-current termination date of this
Master Agreement. Contractor is reminded that financial obligations of Purchasing Entities payable after the
current applicable fiscal year are contingent upon agency funds for that purpose being appropriated, budgeted,
and otherwise made available.
i. Notwithstanding the expiration or termination of this Master Agreement, Contractor agrees to perform in
accordance with the terms of any Orders then outstanding at the time of such expiration or termination.
Contractor shall not honor any Orders placed after the expiration or termination of this Master Agreement, or
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otherwise inconsistent with its terms. Orders from any separate indefinite quantity, task orders, or other form of
indefinite delivery order arrangement priced against this Master Agreement may not be placed after the
expiration or termination of this Master Agreement, notwithstanding the term of any such indefinite delivery
order agreement.
22. Participants
a. Contractor may not deliver Products under this Master Agreement until a Participating Addendum
acceptable to the Participating State and Contractor is executed. The NASPO ValuePoint Master Agreement
Terms and Conditions are applicable to any Order by a Participating State (and other Purchasing Entities
covered by their Participating Addendum), except to the extent altered, modified, supplemented or amended by
a Participating Addendum. By way of illustration and not limitation, this authority may apply to unique delivery
and invoicing requirements, confidentiality requirements, defaults on Orders, governing law and venue relating
to Orders by a Participating State, indemnification, and insurance requirements. Statutory or constitutional
requirements relating to availability of funds may require specific language in some Participating Addenda in
order to comply with applicable law. The expectation is that these alterations, modifications, supplements, or
amendments will be addressed in the Participating Addendum or, with the consent of the Purchasing Entity
and Contractor, may be included in the ordering document (e.g. purchase order or contract) used by the
Purchasing Entity to place the Order.
b. Use of specific NASPO ValuePoint cooperative Master Agreements by state agencies, political subdivisions
and other Participating Entities (including cooperatives) authorized by individual state’s statutes to use state
contracts are subject to the approval of the respective State Chief Procurement Official. Issues of
interpretation and eligibility for participation are solely within the authority of the respective State Chief
Procurement Official.
c. Obligations under this Master Agreement are limited to those Participating Entities who have signed a
Participating Addendum and Purchasing Entities within the scope of those Participating Addenda. Financial
obligations of Participating States are limited to the orders placed by the departments or other state agencies
and institutions having available funds. Participating States incur no financial obligations on behalf of political
subdivisions. Contractor shall email a fully executed PDF copy of each Participating Addendum to PA@wscanaspo.org to support documentation of participation and posting in appropriate data bases.
d. NASPO Cooperative Purchasing Organization LLC, doing business as NASPO ValuePoint, is not a party to
the Master Agreement. It is a nonprofit cooperative purchasing organization assisting states in administering
the NASPO cooperative purchasing program for state government departments, institutions, agencies and
political subdivisions (e.g., colleges, school districts, counties, cities, etc.) for all 50 states, the District of
Columbia and the territories of the United States.
e. State Participating Addenda or other Participating Addenda shall not be construed to amend the terms of
this Master Agreement between the Lead State and Contractor.
f. Participating Entities who are not states may under some circumstances sign their own Participating
Addendum, subject to the approval of participation by the Chief Procurement Official of the state where the
Participating State is located.
g. Resale. “Resale” means any transfer of software for compensation or assignment of services for
compensation. Subject to any specific conditions included in the solicitation or Contractor’s proposal as
accepted by the Lead State, or as explicitly permitted in a Participating Addendum, Purchasing Entities may
not resell Products (the definition of which includes software and services that are deliverables). Absent any
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such condition or explicit permission, this limitation does not prohibit: payments by employees of a Purchasing
Entity for Products; sales of Products to the general public as surplus property; and fees associated with
inventory transactions with other governmental or nonprofit entities under cooperative agreements and
consistent with a Purchasing Entity’s laws and regulations. Any sale or transfer permitted by this subsection
must be consistent with license rights granted for use of intellectual property.
23. Payment
Payment for completion of a contract order is normally made within 30 days following the date the entire order
is delivered or the date a correct invoice is received, whichever is later. After 45 days the Contractor may
assess overdue account charges up to a maximum rate of one percent per month on the outstanding balance.
Payments will be remitted by mail. Payments may be made via a State or political subdivision “Purchasing
Card” with no additional charge.
Any prompt payment terms proposed by contractor shall be extended to all Purchasing Entities.
24. Public Information.
This Master Agreement and all related documents are subject to disclosure pursuant to the Purchasing Entity’s
public information laws.
25. Records Administration and Audit.
a. The Contractor shall maintain books, records, documents, and other evidence pertaining to this Master
Agreement and orders placed by Purchasing Entities under it to the extent and in such detail as shall
adequately reflect performance and administration of payments and fees. Contractor shall permit the Lead
State, a Participating State, a Purchasing Entity, the federal government (including its grant awarding entities
and the U.S. Comptroller General), and any other duly authorized agent of a governmental agency, to audit,
inspect, examine, copy and/or transcribe Contractor's books, documents, papers and records directly pertinent
to this Master Agreement or orders placed by a Purchasing Entity under it for the purpose of making audits,
examinations, excerpts, and transcriptions. This right shall survive for a period of five (5) years following
termination of this Agreement or final payment for any order placed by a Purchasing Entity against this
Agreement, whichever is later, to assure compliance with the terms hereof or to evaluate performance
hereunder.
b. Without limiting any other remedy available to any governmental entity, the Contractor shall reimburse the
applicable Lead State, Participating State, or Purchasing Entity for any overpayments inconsistent with the
terms of the Master Agreement or orders or underpayment of fees found as a result of the examination of the
Contractor’s records.
c. The rights and obligations herein right exist in addition to any quality assurance obligation in the Master
Agreement requiring the Contractor to self-audit contract obligations and that permits the Lead State to review
compliance with those obligations.
26. Administrative Fees
a. The Contractor shall pay to NASPO ValuePoint, or its assignee, a NASPO ValuePoint Administrative Fee of
one-quarter of one percent (0.25% or 0.0025) no later than 60 days following the end of each calendar quarter.
The NASPO ValuePoint Administrative Fee shall be submitted quarterly and is based on all sales of products
and services under the Master Agreement (less any charges for taxes or shipping). The NASPO ValuePoint
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Administrative Fee is not negotiable. This fee is to be included as part of the pricing submitted with proposal.
b. Additionally, some states, such as the State of Arizona, may require an additional fee be paid directly to the
state only on purchases made by Purchasing Entities within that state. For all such requests, the fee level,
payment method and schedule for such reports and payments will be incorporated into the Participating
Addendum that is made a part of the Master Agreement. The Contractor may adjust the Master Agreement
pricing accordingly for purchases made by Purchasing Entities within the jurisdiction of the state. All such
agreements shall not affect the NASPO ValuePoint Administrative Fee percentage or the prices paid by the
Purchasing Entities outside the jurisdiction of the state requesting the additional fee. The NASPO ValuePoint
Administrative Fee in subsection 26a shall be based on the gross amount of all sales (less any charges for
taxes or shipping) at the adjusted prices (if any) in Participating Addenda.
27. NASPO ValuePoint Summary and Detailed Usage Reports
In addition to other reports that may be required by this solicitation, the Contractor shall provide the following
NASPO ValuePoint reports.
a. Summary Sales Data. The Contractor shall submit quarterly sales reports directly to NASPO ValuePoint
using the NASPO ValuePoint Quarterly Sales/Administrative Fee Reporting Tool found at
http://www.naspo.org/WNCPO/Calculator.aspx. Any/all sales made under the contract shall be reported as
cumulative totals by state. Even if Contractor experiences zero sales during a calendar quarter, a report is still
required. Reports shall be due no later than 30 day following the end of the calendar quarter (as specified in
the reporting tool).
b. Detailed Sales Data. Contractor shall also report detailed sales data by: (1) state; (2) entity/customer type,
e.g. local government, higher education, K12, non-profit; (3) Purchasing Entity name; (4) Purchasing Entity billto and ship-to locations; (4) Purchasing Entity and Contractor Purchase Order identifier/number(s); (5)
Purchase Order Type (e.g. sales order, credit, return, upgrade, determined by industry practices); (6) Purchase
Order date; (7) Ship Date; (8) and line item description, including product number if used. The report shall be
submitted in any form required by the solicitation. Reports are due on a quarterly basis and must be received
by the Lead State and NASPO ValuePoint Cooperative Development Team no later than thirty (30) days after
the end of the reporting period. Reports shall be delivered to the Lead State and to the NASPO ValuePoint
Cooperative Development Team electronically through a designated portal, email, CD-Rom, flash drive or
other method as determined by the Lead State and NASPO ValuePoint. Detailed sales data reports shall
include sales information for all sales under Participating Addenda executed under this Master Agreement. The
format for the detailed sales data report is in shown in EXHIBIT III_Cooperative Contract Sales Reporting Data
Requirements and Data Format.
c. Reportable sales for the summary sales data report and detailed sales data report includes sales to
employees for personal use where authorized by the solicitation and the Participating Addendum. Report data
for employees should be limited to ONLY the state and entity they are participating under the authority of (state
and agency, city, county, school district, etc.) and the amount of sales. No personal identification numbers, e.g.
names, addresses, social security numbers or any other numerical identifier, may be submitted with any
report.
d. Contractor shall provide the NASPO ValuePoint Cooperative Development Coordinator with an executive
summary each quarter that includes, at a minimum, a list of states with an active Participating Addendum,
states that Contractor is in negotiations with and any PA roll out or implementation activities and issues.
NASPO ValuePoint Cooperative Development Coordinator and Contractor will determine the format and
content of the executive summary. The executive summary is due 30 days after the conclusion of each
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calendar quarter.
e. Timely submission of these reports is a material requirement of the Master Agreement. The recipient of the
reports shall have exclusive ownership of the media containing the reports. The Lead State and NASPO
ValuePoint shall have a perpetual, irrevocable, non-exclusive, royalty free, transferable right to display, modify,
copy, and otherwise use reports, data and information provided under this section.
28. Standard of Performance and Acceptance.
Determination of the acceptability of services shall be made by the sole judgement of the Purchasing Entity.
Acceptance shall be in writing, verbal acceptance will not be allowed. Services shall be completed in
accordance with the Scope of Work, agreed to and accepted schedules, plans, and agreed to performance
standards. Acceptance shall be one hundred percent (100%) functionality, which will be determined by the
Purchasing Entity. Acceptance criteria shall include, but not be limited to conformity to the scope of work,
quality of workmanship, and successfully performing all required Tasks. Nonconformance to a stated
acceptance and performance criteria of both services and or products, as required, shall result in a delay for
payment. The warranty period will begin upon Acceptance.
29. Warranty
The Contractor warrants for a period of 90 days from the date of Acceptance in accordance with the provisions
of section 7 of the State of Arizona Uniform Terms and Conditions and section 5.1 N. of the State of Arizona
Special Terms and Conditions, with rights of the State available to other Purchasing Entities. Upon breach of
the warranty, the Contractor will repair or replace (at no charge to the Purchasing Entity) the Product whose
nonconformance is discovered and made known to the Contractor. If the repaired and/or replaced Product
proves to be inadequate, or fails of its essential purpose, the Contractor will refund the full amount of any
payments that have been made. The rights and remedies of the parties under this warranty are in addition to
any other rights and remedies of the parties provided by law or equity, including, without limitation, actual
damages, and, as applicable and awarded under the law, to a prevailing party, reasonable attorneys’ fees and
costs.
30. (RESERVED)
31. Title of Product
Upon Acceptance by the Purchasing Entity, Contractor shall convey to Purchasing Entity title to Product
consisting of tangible media free and clear of all liens, encumbrances, or other security interests.
32. Waiver of Breach
Failure of the Lead State, Participating State, or Purchasing Entity to declare a default or enforce any rights
and remedies shall not operate as a waiver under this Master Agreement or Participating Addendum. Any
waiver by the Lead State, Participating State, or Purchasing Entity must be in writing. Waiver by the Lead
State or Participating State of any default, right or remedy under this Master Agreement or Participating
Addendum, or by Purchasing Entity with respect to any Purchase Order, or breach of any terms or
requirements of this Master Agreement, a Participating Addendum, or Purchase Order shall not be construed
or operate as a waiver of any subsequent default or breach of such term or requirement, or of any other term
or requirement under this Master Agreement, Participating Addendum, or Purchase Order.
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33. Assignment of Antitrust Rights
Contractor irrevocably assigns to a Participating State any claim for relief or cause of action which the
Contractor now has or which may accrue to the Contractor in the future by reason of any violation of state or
federal antitrust laws (15 U.S.C. § 1-15 or a Participating State’s state antitrust provisions), as now in effect
and as may be amended from time to time, in connection with any goods or services provided to the Contractor
for the purpose of carrying out the Contractor's obligations under this Master Agreement or Participating
Addendum, including, at a Participating State's option, the right to control any such litigation on such claim for
relief or cause of action.
34. Debarment
The Contractor certifies that neither it nor its principals are presently debarred, suspended, proposed for
debarment, declared ineligible, or voluntarily excluded from participation in this transaction (contract) by any
governmental department or agency. This certification represents a recurring certification made at the time
any Order is placed under this Master Agreement. If the Contractor cannot certify this statement, attach a
written explanation for review by the Lead State.
35. Governing Law and Venue
a. The procurement, evaluation, and award of the Master Agreement shall be governed by and construed in
accordance with the laws of the Lead State sponsoring and administering the procurement. The construction
and effect of the Master Agreement after award shall be governed by the law of the state serving as Lead State
(in most cases also the Lead State). The construction and effect of any Participating Addendum or Order
against the Master Agreement shall be governed by and construed in accordance with the laws of the
Participating State’s or Purchasing Entity’s State.
b. Unless otherwise specified in the RFP, the venue for any protest, claim, dispute or action relating to the
procurement, evaluation, and award is in the Lead State. Venue for any claim, dispute or action concerning
the terms of the Master Agreement shall be in the state serving as Lead State. Venue for any claim, dispute, or
action concerning any Order placed against the Master Agreement or the effect of a Participating Addendum
shall be in the Purchasing Entity’s State.
c. If a claim is brought in a federal forum, then it must be brought and adjudicated solely and exclusively within
the United States District Court for (in decreasing order of priority): the Lead State for claims relating to the
procurement, evaluation, award, or contract performance or administration if the Lead State is a party; the
Participating State if a named party; the Participating State state if a named party; or the Purchasing Entity
state if a named party.
36. NASPO ValuePoint eMarket Center
In July 2011, NASPO ValuePoint entered into a multi-year agreement with SciQuest, Inc. whereby SciQuest
will provide certain electronic catalog hosting and management services to enable eligible NASPO
ValuePoint’s customers to access a central online website to view and/or shop the goods and services
available from existing NASPO ValuePoint Cooperative Contracts. The central online website is referred to as
the NASPO ValuePoint eMarket Center.
The Contractor will have visibility in the eMarket Center through Ordering Instructions. These Ordering
Instructions are available at no cost to the Contractor and provided customers information regarding the
Contractors website and ordering information.
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At a minimum, the Contractor agrees to the following timeline: NASPO ValuePoint eMarket Center Site Admin
shall provide a written request to the Contractor to begin Ordering Instruction process. The Contractor shall
have thirty (30) days from receipt of written request to work with NASPO ValuePoint to provide any unique
information and ordering instructions that the Contractor would like the customer to have.
37. Contract Provisions for Orders Utilizing Federal Funds.
Pursuant to Appendix II to 2 Code of Federal Regulations (CFR) Part 200, Contract Provisions for Non-Federal
Entity Contracts Under Federal Awards, Orders funded with federal funds may have additional contractual
requirements or certifications that must be satisfied at the time the Order is placed or upon delivery. These
federal requirements may be proposed by Participating Entities in Participating Addenda and Purchasing
Entities for incorporation in Orders placed under this master agreement.
38. State Government Support
No support, facility space, materials, special access, personnel or other obligations on behalf of the states or
other Participating Entity, other than payment, are required under the Master Agreement.
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5.1

State of Arizona Special Terms and Conditions

A.

Purpose
Pursuant to provisions of the Arizona Procurement Code, A.R.S. 41-2501 Et Seq., the State of Arizona
intends to establish a Contract (Participating Addendum, PA) for the materials or services as listed
herein in service to the State.

B.

Term of Contract
The term of any resultant Contract shall commence on date of execution and shall be for an initial
period of two (2) years, unless terminated, canceled or extended as otherwise provided herein.

C.

Contract Extensions
The Contract term is for period stated in Item B. subject to additional successive periods with a
maximum aggregate including all extensions not to exceed five (5) years.

D.

Contract Type – Fixed Price

E.

Eligible Agencies (STATEWIDE)
This Contract shall be for the use of all State of Arizona departments, agencies, commissions and
boards. In addition, eligible State Purchasing Cooperative members may participate at their discretion.
In order to participate in this contract, a cooperative member shall have entered into a Cooperative
Purchasing Agreement with the Department of Administration, State Procurement Office as required by
Arizona Revised Statues § 41-2632.
Membership in the State Purchasing Cooperative is available to all Arizona political subdivisions
including cities, counties, school districts, and special districts. Membership is also available to all nonprofit organizations, as well as State governments, the US Federal Government and Tribal Nations.
Non-profit organizations are defined in A.R.S. § 41-2631(4) as any nonprofit corporation as designated
by the internal revenue service under section 501(c)(3) through 501(c)(6).

F.

Licenses
The Contractor shall maintain in current status, all federal, state and local licenses and permits required
for the operation of the business conducted by the Contractor.

G.

Volume of Work
The State does not guarantee a specific amount of work either for the life of the Contract or on an
annual basis.
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Key Personnel
It is essential that the Contractor provide adequate experienced personnel, capable of and devoted to
the successful accomplishment of work to be performed under this Contract. The Contractor must
agree to assign specific individuals to the key positions if required.
1. The Contractor agrees that, once assigned to work under this Contract, key personnel shall not be
removed or replaced without written notice to the State.
2. Key personnel who are not available for work under this Contract for a continuous period exceeding
thirty (30) calendar days, or are expected to devote substantially less effort to the work than initially
anticipated, the Contractor shall immediately notify the State, and shall, subject to the concurrence
of the State, replace such personnel with personnel of substantially equal ability and qualifications.

I.

Changes
The State may at any time make changes within the general scope of this Contract. The Contractor
shall respond to the Change Order with a proposal. If any such change causes an adjustment in the
cost of, or the time required for the performance of any part of the work under this Contract, whether
changed or not changed by the Change Order, the Procurement Officer shall modify the Contract in
writing via a bilateral Contract Amendment.

J.

Price Adjustment
Any price adjustment shall be within the confines of the awarded contract, or as negotiated in service to
this Contract. Any negotiated price adjustments for this Contract shall be documented via a bilateral
Contract Amendment.

K.

Payment Procedures
The State will not make payments to any Entity, Group or individual other than the Contractor with the
Federal Employer Identification (FEI) Number identified in the Contract. Contractor invoices requesting
payment to any Entity, Group or individual other than the contractually specified Contractor shall be
returned to the Contractor for correction.
The Contractor shall review and insure that the invoices for services provided show the correct
Contractor name prior to sending them for payment.
If the Contractor Name and FEI Number change, the Contractor must complete an “Assignment and
Agreement” form transferring contract rights and responsibilities to the new Contractor. The State must
indicate consent on the form. A written Contract Amendment must be signed by both parties and a new
W-9 form must be submitted by the new Contractor and entered into the system prior to any payments
being made to the new Contractor.

L.

Information Disclosure
The Contractor shall establish and maintain procedures and controls that are acceptable to the State
for the purpose of assuring that no information contained in its records or obtained from the state or
from others in carrying out its functions under the contract shall be used or disclosed by it, its agents,
officers, or employees, except as required to efficiently perform duties under the Contract. Persons
requesting such information should be referred to the State. The Contractor also agrees that any
information pertaining to individual persons shall not be divulged other than to employees or officers of
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the Contractor as needed for the performance of duties under the Contract, unless otherwise agreed to
in writing by the State.
M.

Employees of the Contractor
All employees of the Contractor employed in the performance of work under the Contract shall be
considered employees of the Contractor at all times, and not employees of the State. The Contractor
shall comply with the Social Security Act, Workman’s Compensation laws and Unemployment laws of
the State of Arizona and all State, local and Federal legislation relevant to the Contractor’s business.

N.

Warranty
All services supplied under this Contract shall be fully guaranteed by the Contractor for a minimum
period of ninety (90) days from the date of acceptance by the State. Any defects of design,
workmanship, or delivered materials, that would result in non-compliance shall be fully corrected by the
Contractor without cost to the State.

O.

Compliance with Applicable Laws
The Materials and services supplied under this Contract shall comply with all applicable Federal, state
and local laws, and the Contractor shall maintain all applicable licenses and permit requirements.
Contractor represents and warrants to the State that Contractor has the skill and knowledge possessed
by members of its trade or profession and Contractor will apply that skill and knowledge with care and
diligence so Contactor and Contractor's employees and any authorized subcontractors shall perform
the Services described in this Contract in accordance with the Statement of Work.
Contractor represents and warrants that the Materials provided through this Contract and Statement of
Work shall be free of viruses, backdoors, worms, spyware, malware and other malicious code that will
hamper performance of the Materials, collect unlawful personally identifiable information on Users or
prevent the Materials from performing as required under the terms and conditions of this Contract.

P.

Non-Exclusive Contract
Any Contract resulting from this solicitation shall be awarded with the understanding and agreement
that it is for the sole convenience of the State of Arizona. The State reserves the right to obtain like
goods or services from another source when necessary, or when determined to be in the best interest
of the State.

Q.

Administrative Fee/Usage Reports
1. In accordance with ARS § 41-2633 the Department of Administration, State Procurement Office
includes an Administrative Fee, in the majority of its Statewide contracts – multiple agency, multiple
government, cooperative contracts. The Administrative Fee is used by the State to defray the
additional costs associated with soliciting, awarding and administering statewide contracts.
In addition to the State agencies, boards and commissions, statewide contracts are available to
members of the State Purchasing Cooperative including cities, counties, school districts, special
districts, other state governments, agencies of the federal government, tribal nations, schools,
medical institutions, and nonprofit organizations.
The Administrative Fee is the responsibility of the contractor. The Administrative Fee is a part of
the contractor’s unit prices and is not to be charged directly to the customer in the form of a
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separate line item. In accordance with Section 26 of the NASPO ValuePoint Master Agreement
Terms and Conditions, the 0.25% NASPO ValuePoint Administrative fee shall be incorporated into
the Offerors base price. Other states, including the State of Arizona, may negotiate additional
Administrative Fees in their Participating Addenda following award of a Master Agreement.
Further, Statewide contracts maintain one set of pricing for all customers and not separate prices
for State agency customers and State Purchasing Cooperative customers.
2. State of Arizona Fee Amount:
Unless defined differently within the contract, the Statewide Contracts Administrative Fee shall be
one percent (1.0%) of quarterly sales receipts under an active Statewide contract, transacted by
only the members of the State Purchasing Cooperative, minus any taxes or regulatory fees, minus
any returns or credits, and minus any shipping charges not already included in the unit prices. The
Administrative Fee percentage is only applicable to amounts actually received by the contractor
during the quarter and is not applicable to amounts ordered by customers but not yet paid for. The
administrative fee is not paid on transactions with state agency customers.
3. Method of Assessment
At the completion of each quarter, the contractor reviews all sales under their contract in
preparation for submission of their Usage Report. The contractor identifies all sales receipts
transacted by members of the State Purchasing Cooperative and assesses one percent (1.0%) of
this amount in their Usage Report. An updated list of State Purchasing Cooperative members may
be found at: https://spo.az.gov/state-purchasing-cooperative . At its option, the State may expand
or narrow the applicability of this fee. The State shall provide thirty (30) written notice prior to
exercising or changing this option. The contractor shall summarize all sales, along with all
assessed Administrative Fee amounts within their Usage Report, including total amounts for the
following:
 Total sales receipts from State agencies, boards and commissions;
 Total sales receipts from members of the State Purchasing Cooperative; and
 Total Administrative Fee amount based on one percent (1.0%) of the sales receipts
from members of the State Purchasing Cooperative.
4. Submission of Reports and Fees. Within thirty (30) days following the end of the quarter, the
contractor submits their Usage Report and if applicable, a check in the amount of one percent
(1%) of their sales receipts from members of the State Purchasing Cooperative, to the
Department of Administration, State Procurement Office. Contractors are required to use the
State’s current report templates unless you have authorization from your contract officer to use a
different format. You need to complete Form 799, which is a cover letter that gives the totals of
your transactions; and Form 801, which is an Excel spreadsheet that details your transactions.
Sales to state agencies and the cooperative members are to be totaled separately. The most
current forms can be downloaded at https://spo.az.gov/statewide-contracts-administrative-fee.
4.1

The submission schedule for Administrative Fees and Usage reports shall be as
follows:
FY Q1, July through September
FY Q2, October through December
FY Q3, January through March
FY Q4, April through June
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4.2

Usage Reports and any questions are to be submitted by email to the state's
designated usage report email address: usage@azdoa.gov

4.3

Administrative Fees shall be made out to the “State Procurement Office” and mailed
to:
Department of Administration
General Services Division
ATTN: “Statewide Contracts Administrative Fee”
100 N. 15th Avenue, Suite 202
Phoenix, AZ 85007

5.

The Administrative Fee shall be a part of the Contractor’s unit prices and is not to be charged
directly to the customer in the form of a separate line item. Statewide contracts shall not have
separate prices for State Agency customers and State Purchasing Cooperative customers.

6.

Contractor's failure to remit administrative fees in a timely manner consistent with the contract’s
requirements may result in the State exercising any recourse available under the contract or as
provided for by law.

Acceptance
Determination of the acceptability of services shall be made by the sole judgment of the State.
Acceptance shall be in writing, verbal acceptance will not be allowed. Services shall be completed in
accordance with the Scope of Work, agreed to and accepted schedules, plans, and agreed to
performance standards. Acceptance shall be one hundred percent (100%) functionality, which will be
determined by the State. Acceptance criteria shall include, but not be limited to conformity to the scope
of work, quality of workmanship and successfully performing all required Tasks. Nonconformance to
any of the stated acceptance and performance criteria of both services and or products as required
shall result in a delay for payment. Payment shall not be made until nonconformance to the criteria is
corrected as determined by the State.

T.

Performance

Contractor agrees that, from and after the date that the applicable services commence, its performance
of the Scope of Services will meet or exceed industry best practices subject to the limitations and in
accordance with the provisions set forth in this Contract. If the Services provided pursuant to this
Contract are changed, modified or enhanced (whether by Change Order or through the provision of
new Services), The State and the Contractor will review the current performance experience and will
in good faith determine whether such experience should be adjusted and whether additional services
should be implemented or whether services be removed. The following requirements shall also apply:
1. Failure to Perform
If Contractor fails to complete any deliverable, then Contractor shall:
1.1

Promptly perform a root-cause analysis to identify the cause of such failure;

1.2

Use commercially reasonable efforts to correct such failure and to begin meeting the
requirements as promptly as practicable;

1.3

Provide the State with a report detailing the cause of, and procedure for correcting, such
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failure; and
1.4

If appropriate under the circumstances, take action to avoid such failure in the future.

2. Root-Cause Analysis
In the event of the Contractor's failure to perform required services or meet agreed upon service
levels or other Contractor service standards as required by the State under this Contract, the
Contractor shall perform an analysis of the cause of the service level problem and implement
remediation steps as appropriate. The State shall have the right to review the analysis and approve
the remediation steps prior to or subsequent to their implementation, as deemed appropriate by the
State, if the remediation steps impact State assets or operational processes.
U.

Compensation
Should the Contractor fail to provide all required services or deliver work products, as agreed upon by
State and the Contractor, the State shall be entitled to invoke applicable remedies, including but not
limited to, withholding payment to the Contractor and declaring the Contractor in material breach of the
Contract. If the Contractor is in any manner in default of any obligation or the Contractor’s work or
performance is determined by the State to be defective, sub-standard, or if audit exceptions are
identified, the State may, in addition to other available remedies, either adjust the amount of payment or
withhold payment until satisfactory resolution of the default, defect, exception or sub-standard
performance. The Contractor shall reimburse the State on demand, or the State may deduct from
future payments, any amounts paid for work products or performance which are determined to be an
audit exception, defective or sub-standard performance. The Contractor shall correct its mistakes or
errors without additional cost to the State. The State shall be the sole determiner as to defective or
sub-standard performance.
The Contractor shall fulfill their contractual requirements including the Deliverables identified in the
Statement of Work and fulfill the roles and responsibilities described in the Statement of Work for a firm
fixed price, inclusive of travel and travel-related expenses. The fixed amount shall be inclusive of any
fees for the use of any third party products or services required for use in the performance of this
Contract

V.

Contractor Performance Reports
Program management shall document Contractor performance, both exemplary and needing
improvements where corrective action is needed or desired. Copies of corrective action reports will be
forwarded to the Procurement Office for review and any necessary follow-up. The Procurement Office
may contact the Contractor upon receipt of the report and may request corrective action. The
Procurement Office shall discuss the Contractor’s suggested corrective action plan with the
Procurement Specialist for approval of the plan.

W.

Offshore Performance of Work Prohibited
Due to security and identity protection concerns, direct services under this contract shall be performed
within the borders of the United States. Any services that are described in the specifications or scope
of work that directly serve the State of Arizona or its clients and may involve access to secure or
sensitive data or personal client data or development or modification of software for the State shall be
performed within the borders of the United States. Unless specifically stated otherwise in the
specifications, this definition does not apply to indirect or “overhead” services, redundant back-up
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services or services that are incidental to the performance of the contract. This provision applies to
work performed by subcontractors at all tiers.
X.

Indemnification and Insurance
1.1

Indemnification Clause
To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless the
State of Arizona, and its departments, agencies, boards, commissions, universities, and any
jurisdiction or agency issuing permits for any work included in the project, and their respective
directors, officers, officials, agents and employees (hereinafter referred to as "Indemnitee") from
and against any and all claims, actions, liabilities, costs, losses, or expenses, (including
reasonable attorney's fees), (hereinafter collectively referred to as "Claims") arising out of actual
or alleged bodily injury or personal injury of any person (including death) or loss or damage to
tangible or intangible property caused, or alleged to be caused, in whole or in part, by the
negligent or willful acts or omissions of Contractor or any of Contractor's directors, officers,
agents, employees, volunteers or subcontractors. This indemnity includes any claim or amount
arising or recovered under the Workers' Compensation Law or arising out of the failure of
Contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or
court decree. It is the specific intention of the parties that the Indemnitee shall, in all instances,
except for Claims arising solely from the negligent or willful acts or omissions of the Indemnitee,
be indemnified by Contractor from and against any and all Claims. It is agreed that Contractor
will be responsible for primary loss investigation, defense and judgment costs where this
indemnification is applicable. This indemnification will survive the termination of the above listed
contract with the Contractor.
This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board,
commission or university of the State of Arizona.

1.2

Insurance Requirements
1.2.1 Contractor and subcontractors shall procure and maintain, until all of their obligations have
been discharged, including any warranty periods under this Contract, insurance against
claims for injury to persons or damage to property arising from, or in connection with, the
performance of the work hereunder by the Contractor, its agents, representatives,
employees or subcontractors.
1.2.2 The Insurance Requirements herein are minimum requirements for this Contract and in
no way limit the indemnity covenants contained in this Contract. The State of Arizona in
no way warrants that the minimum limits contained herein are sufficient to protect the
Contractor from liabilities that arise out of the performance of the work under this Contract
by the Contractor, its agents, representatives, employees or subcontractors, and the
Contractor is free to purchase additional insurance.

1.3

Minimum Scope and Limits of Insurance
Contractor shall provide coverage with limits of liability not less than those stated below.
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1.3.1

Commercial General Liability (CGL) – Occurrence Form
Policy shall include bodily injury, property damage, and broad form contractual liability
coverage.
General Aggregate
Products – Completed Operations Aggregate
Personal and Advertising Injury
Damage to Rented Premises
Each Occurrence

1.3.2

$2,000,000
$1,000,000
$1,000,000
$50,000
$1,000,000

a. The policy shall be endorsed, as required by this written agreement, to include the
State of Arizona, and its departments, agencies, boards, commissions, universities,
officers, officials, agents, and employees as additional insureds with respect to liability
arising out of the activities performed by or on behalf of the Contractor.
b. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
Business Automobile Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned automobiles
used in the performance of this Contract.


Combined Single Limit (CSL)

$1,000,000

Policy shall be endorsed, as required by this written agreement, to include the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees as additional insureds with respect to liability arising
out of the activities performed by, or on behalf of, the Contractor involving automobiles
owned, hired and/or non-owned by the Contractor.
c. Policy shall contain a waiver of subrogation endorsement as required by this written
agreement in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
1.3.3

Workers’ Compensation and Employers' Liability
 Workers' Compensation
 Employers' Liability
 Each Accident
 Disease – Each Employee
 Disease – Policy Limit

Statutory
$1,000,000
$1,000,000
$1,000,000

d. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
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commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
e. This requirement shall not apply to each Contractor or subcontractor that is exempt
under A.R.S. § 23-901, and when such Contractor or subcontractor executes the
appropriate waiver form (Sole Proprietor or Independent Contractor).
1.3.4

Technology Errors & Omissions Insurance
 Each Claim
 Annual Aggregate

$2,000,000
$2,000,000

f.

Such insurance shall cover any, and all errors, omissions, or negligent acts in the
delivery of products, services, and/or licensed programs under this contract.
g. Coverage shall include or shall not exclude settlement and/or defense of claims
involving intellectual property, including but not limited to patent or copyright
infringement.
h. In the event that the Tech E&O insurance required by this Contract is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract and, either continuous coverage will be
maintained or an extended discovery period will be exercised for a period of two (2)
years, beginning at the time work under this Contract is completed.
1.3.5

Media Liability Coverage
 Each Claim
 Annual Aggregate
i.

j.

1.4

Such insurance shall cover any and all errors and omissions or negligent acts in the
production of content, including but not limited to plagiarism, defamation, libel, slander,
false advertising, invasion of privacy, and infringement of copyright, title, slogan,
trademark, service mark and trade dress.
In the event that the Media Liability insurance required by this Contract is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy shall
precede the effective date of this Contract and, either continuous coverage will be
maintained, or an extended discovery period will be exercised for a period of two (2)
years beginning at the time work under this Contract is completed.

Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this written agreement, the
following provisions:
1.4.1
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1.4.2

officials, employees or the State of Arizona shall be excess and not contributory insurance,
as provided by A.R.S. § 41-621 (E).
Insurance provided by the Contractor shall not limit the Contractor’s liability assumed
under the indemnification provisions of this Contract.

1.5

Notice of Cancellation
Applicable to all insurance policies required within the Insurance Requirements of this Contract,
Contractor’s insurance shall not be permitted to expire, be suspended, be canceled, or be
materially changed for any reason without thirty (30) days prior written notice to the State of
Arizona. Within two (2) business days of receipt, Contractor must provide notice to the State of
Arizona if they receive notice of a policy that has been or will be suspended, canceled,
materially changed for any reason, has expired, or will be expiring. Such notice shall be sent
directly to the Department and shall be mailed, emailed, hand delivered or sent by facsimile
transmission to (State Representative’s Name, Address & Fax Number).

1.6

Acceptability of Insurers
Contractor’s insurance shall be placed with companies licensed in the State of Arizona or hold
approved non-admitted status on the Arizona Department of Insurance List of Qualified
Unauthorized Insurers. Insurers shall have an “A.M. Best” rating of not less than A- VII. The
State of Arizona in no way warrants that the above-required minimum insurer rating is sufficient
to protect the Contractor from potential insurer insolvency.

1.7

Verification of Coverage
Contractor shall furnish the State of Arizona with certificates of insurance (valid ACORD form or
equivalent approved by the State of Arizona) as required by this Contract. An authorized
representative of the insurer shall sign the certificates.
1.7.1

1.7.2

1.8
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All certificates and endorsements, as required by this written agreement, are to be
received and approved by the State of Arizona before work commences. Each insurance
policy required by this Contract must be in effect at, or prior to, commencement of work
under this Contract. Failure to maintain the insurance policies as required by this Contract,
or to provide evidence of renewal, is a material breach of contract.
All certificates required by this Contract shall be sent directly to the Department. The State
of Arizona project/contract number and project description shall be noted on the certificate
of insurance. The State of Arizona reserves the right to require complete copies of all
insurance policies required by this Contract at any time.

Subcontractors
Contractor’s certificate(s) shall include all subcontractors as insureds under its policies or
Contractor shall be responsible for ensuring and/or verifying that all subcontractors have valid
and collectable insurance as evidenced by the certificates of insurance and endorsements for
each subcontractor. All coverages for subcontractors shall be subject to the minimum Insurance
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Requirements identified above. The Department reserves the right to require, at any time
throughout the life of this contract, proof from the Contractor that its subcontractors have the
required coverage.
1.9

Approval and Modifications
The Contracting Agency, in consultation with State Risk, reserves the right to review or make
modifications to the insurance limits, required coverages, or endorsements throughout the life of
this contract, as deemed necessary. Such action will not require a formal Contract amendment
but may be made by administrative action.

1.10

Exceptions
In the event the Contractor or subcontractor(s) is/are a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a certificate of self-insurance. If
the Contractor or subcontractor(s) is/are a State of Arizona agency, board, commission, or
university, none of the above shall apply.

Y.

Data Privacy and Security
Contractor shall treat all information obtained through performance of the contract, as confidential or
sensitive information consistent with State and federal law and State Policy. Contractor or its agents
shall not use any data obtained in the performance of the contract in any manner except as necessary
for the proper discharge of its obligations and protection of its rights related to this agreement.
Contractor shall establish and maintain procedures and controls acceptable to the State for the purpose
of assuring that data in its or its agents’ possession is not mishandled, misused, released, disclosed, or
used in an inappropriate manner in performance of the contract. This includes data contained in
Contractor’s records obtained from the State or others, necessary for contract performance. Contractor
and its agents shall take all reasonable steps and precautions to safeguard this information and data
and shall not divulge the information or data to parties other than those needed for the performance of
duties under the contract.

Z.

Data Privacy/Security Incident Management
Contractor and its agents shall cooperate and collaborate with appropriate State personnel to identify
and respond to an information security or data privacy incident, including a security breach.
1. Threat of Security Breach
Contractor(s) agrees to notify the State Chief Information Officer (CIO), the State Chief
Information Security Officer (CISO) and other key personnel as identified by the State of any
perceived threats placing the supported infrastructure and/or applications in danger of breach of
security. The speed of notice shall be at least commensurate with the level of threat, as
perceived by the Contractor(s). The State agrees to provide contact information for the State
CIO, CISO and key personnel to the Contractor(s).
2. Discovery of Security Breach
Contractor agrees to immediately notify the State CIO, the CISO and key personnel as identified
by the State of a discovered breach of security. The State agrees to provide contact information
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for the State CIO, the CISO and key personnel.
AA.

Security Requirements for Contractor Personnel
Each individual proposed to provide services through this contract agrees to security clearance and
background check procedures, including fingerprinting, as defined by the Arizona Department of
Administration in accordance with Arizona Revised Statutes §41-710. The results of the individual’s
background check procedures must meet all HIPAA and law enforcement requirements. Contractor is
responsible for all costs to obtain security clearance for their consultants providing services through this
contract. Contractor personnel, agents or sub-contractors that have administrative access to the
State’s networks may be subject to any additional security requirements of the State as may be
required for the performance of the contract. The Contractor, its agents and sub-contractors shall
provide documentation to the State confirming compliance with all such additional security
requirements for performance of the contract. Additional security requirements include but are not
limited to the following:

BB.

1.
be

Identity and Address Verification – that verifies the individual is who he or she claims to
including verification of the candidate’s present and previous addresses;

2.

UNAX/confidentiality Training;

3.

HIPAA Privacy and Security Training; and

4.

Information Security Training.

Access Constraints and Requirements
Contractor access to State facilities and resources shall be properly authorized by State personnel,
based on business need and will be restricted to least possible privilege. Upon approval of access
privileges, the Contractor shall maintain strict adherence to all policies, standards, and procedures.
Policies / Standards, ADOA/ASET Policies / Procedures, and Arizona Revised Statues (A.R.S.) §28447, §28-449, §38-421, §13-2408, §13-2316, §41-770.
Failure of the Contractor, its agents or subcontractors to comply with policies, standards, and
procedures including any person who commits an unlawful breach or harmful access (physical or
virtual) will be subject to prosecution under all applicable state and / or federal laws.
Any and all recovery or reconstruction costs or other liabilities associated with an unlawful breach or
harmful access shall be paid by the Contractor.

CC.

Health Insurance Portability and Accountability Act of 1996
The Contractor warrants that it is familiar with the requirements of HIPAA, as amended by the Health
Information Technology for Economic and Clinical Health Act (HITECH Act) of 2009, and
accompanying regulations and will comply with all applicable HIPAA requirements in the course of this
Contract. Contractor warrants that it will cooperate with the State in the course of performance of the
Contract so that both the State and the Contractor will be in compliance with HIPAA, including
cooperation and coordination with the Arizona Strategic Enterprise Technology (ASET) Group,
Statewide Information Security and Privacy Office (SISPO), Chief Privacy Officer and HIPAA
Coordinator and other compliance officials required by HIPAA and its regulations. Contractor will sign
any documents that are reasonably necessary to keep the State and Contractor in compliance with

48 | P a g e

Master Agreement
Section 4: Lead State (ARIZONA) Terms and Conditions
Contract No:
Description:

State of Arizona
State Procurement Office
100 North 15th Avenue, Suite 201
Phoenix, AZ 85007

ADSPO16-130652
Software Value-Added Reseller (SVAR) Services

HIPAA, including but not limited to, business associate agreements.
If requested, the Contractor agrees to sign a “Pledge to Protect Confidential Information” and to abide
by the statements addressing the creation, use and disclosure of confidential information, including
information designated as protected health information and all other confidential or sensitive information
as defined in policy. In addition, if requested, Contractor agrees to attend or participate in job related
HIPAA training that is: (1) intended to make the Contractor proficient in HIPAA for purposes of
performing the services required and (2) presented by a HIPAA Privacy Officer or other person or
program knowledgeable and experienced in HIPAA and who has been approved by the ASET/SISPO
Chief Privacy Officer and HIPAA Coordinator.
Suggested References:
https://www.cms.gov/Regulations-and-Guidance/HIPAA-AdministrativeSimplification/HIPAAGenInfo/downloads/hipaalaw.pdf
http://www.hhs.gov/ocr/privacy/hipaa/understanding/

DD.

Compliance Requirements for A.R.S. § 41-4401, Government Procurement: E-Verify
Requirement
1. The Contractor warrants compliance with all Federal immigration laws and regulations relating to
employees and warrants its compliance with Section A.R.S. § 23-214, Subsection A. (That
subsection reads: “After December 31, 2007, every employer, after hiring an employee, shall verify
the employment eligibility of the employee through the E-Verify program.)
2. A breach of a warranty regarding compliance with immigration laws and regulations shall be
deemed a material breach of the Contract and the Contractor may be subject to penalties up to and
including termination of the Contract.
3. Failure to comply with a State audit process to randomly verify the employment records of
Contractors and subcontractors shall be deemed a material breach of the Contract and the
Contractor may be subject to penalties up to and including termination of the Contract.
4. The State Agency retains the legal right to inspect the papers of any employee who works on the
Contract to ensure that the Contractor or subcontractor is complying with the warranty under
paragraph One (1).

5.2

State of Arizona Uniform Terms and Conditions

1.

Definition of Terms
As used in this Solicitation and any resulting Contract, the terms listed below are defined as follows:
1.1.

“Attachment” means any item the Solicitation requires the Offeror to submit as part of the Offer.

1.2.

“Contract” means the combination of the Solicitation, including the Uniform and Special
Instructions to Offerors, the Uniform and Special Terms and Conditions, and the Specifications
and Statement or Scope of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.
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1.3.

"Contract Amendment" means a written document signed by the Procurement Officer that is
issued for the purpose of making changes in the Contract.

1.4.

“Contractor” means any person who has a Contract with the State.

1.5.

“Days” means calendar days unless otherwise specified.

1.6.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits
section of the Solicitation.

1.7.

“Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or
anything of more than nominal value, present or promised, unless consideration of substantially
equal or greater value is received.

1.8.

“Materials” means all property, including equipment, supplies, printing, insurance and leases of
property but does not include land, a permanent interest in land or real property or leasing
space.

1.9.

“Procurement Officer” means the person, or his or her designee, duly authorized by the State to
enter into and administer Contracts and make written determinations with respect to the
Contract.

1.10.

“Services” means the furnishing of labor, time or effort by a contractor or subcontractor which
does not involve the delivery of a specific end product other than required reports and
performance, but does not include employment agreements or collective bargaining
agreements.

1.11.

“Subcontract” means any Contract, express or implied, between the Contractor and another
party or between a subcontractor and another party delegating or assigning, in whole or in part,
the making or furnishing of any material or any service required for the performance of the
Contract.

1.12.

“State” means the State of Arizona and Department or Agency of the State that executes the
Contract.

1.13.

“State Fiscal Year” means the period beginning with July 1 and ending June 30.

Contract Interpretation
2.1.

Arizona Law. The Arizona law applies to this Contract including, where applicable, the Uniform
Commercial Code as adopted by the State of Arizona and the Arizona Procurement Code,
Arizona Revised Statutes (A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona
Administrative Code (A.A.C.) Title 2, Chapter 7.

2.2.

Implied Contract Terms. Each provision of law and any terms required by law to be in this
Contract are a part of this Contract as if fully stated in it.

2.3.

Contract Order of Precedence. In the event of a conflict in the provisions of the Contract, as
accepted by the State and as they may be amended, the following shall prevail in the order set
forth below:
2.3.1. Special Terms and Conditions;
2.3.2. Uniform Terms and Conditions;
2.3.3. Statement or Scope of Work;
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2.3.4. Specifications;
2.3.5. Attachments;
2.3.6. Exhibits;
2.3.7. Documents referenced or included in the Solicitation.

3.

2.4.

Relationship of Parties. The Contractor under this Contract is an independent Contractor.
Neither party to this Contract shall be deemed to be the employee or agent of the other party to
the Contract.

2.5.

Severability. The provisions of this Contract are severable. Any term or condition deemed
illegal or invalid shall not affect any other term or condition of the Contract.

2.6.

No Parole Evidence. This Contract is intended by the parties as a final and complete
expression of their agreement. No course of prior dealings between the parties and no usage of
the trade shall supplement or explain any terms used in this document and no other
understanding either oral or in writing shall be binding.

2.7.

No Waiver. Either party’s failure to insist on strict performance of any term or condition of the
Contract shall not be deemed a waiver of that term or condition even if the party accepting or
acquiescing in the nonconforming performance knows of the nature of the performance and fails
to object to it.

Contract Administration and Operation
3.1.

Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall
contractually require each subcontractor to retain all data and other “records” relating to the
acquisition and performance of the Contract for a period of five years after the completion of the
Contract. All records shall be subject to inspection and audit by the State at reasonable times.
Upon request, the Contractor shall produce a legible copy of any or all such records.

3.2.

Non-Discrimination. The Contractor shall comply with State Executive Order No. 2009-09 and
all other applicable Federal and State laws, rules and regulations, including the Americans with
Disabilities Act.

3.3.

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor’s or any subcontractor’s books and records shall be subject to audit
by the State and, where applicable, the Federal Government, to the extent that the books and
records relate to the performance of the Contract or Subcontract.

3.4.

Facilities Inspection and Materials Testing. The Contractor agrees to permit access to its
facilities, subcontractor facilities and the Contractor’s processes or services, at reasonable times
for inspection of the facilities or materials covered under this Contract. The State shall also
have the right to test, at its own cost, the materials to be supplied under this Contract. Neither
inspection of the Contractor’s facilities nor materials testing shall constitute final acceptance of
the materials or services. If the State determines non-compliance of the materials, the
Contractor shall be responsible for the payment of all costs incurred by the State for testing and
inspection.

3.5.

Notices. Notices to the Contractor required by this Contract shall be made by the State to the
person indicated on the Offer and Acceptance form submitted by the Contractor unless
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otherwise stated in the Contract. Notices to the State required by the Contract shall be made by
the Contractor to the Solicitation Contact Person indicated on the Solicitation cover sheet,
unless otherwise stated in the Contract. An authorized Procurement Officer and an authorized
Contractor representative may change their respective person to whom notice shall be given by
written notice to the other and an amendment to the Contract shall not be necessary.
3.6.

Advertising, Publishing and Promotion of Contract. The Contractor shall not use, advertise or
promote information for commercial benefit concerning this Contract without the prior written
approval of the Procurement Officer.

3.7.

Property of the State. Any materials, including reports, computer programs and other
deliverables, created under this Contract are the sole property of the State. The Contractor is
not entitled to a patent or copyright on those materials and may not transfer the patent or
copyright to anyone else. The Contractor shall not use or release these materials without the
prior written consent of the State.

3.8.

Ownership of Intellectual Property. Any and all intellectual property, including but not limited to
copyright, invention, trademark, trade name, service mark, and/or trade secrets created or
conceived pursuant to or as a result of this contract and any related subcontract (“Intellectual
Property”), shall be work made for hire and the State shall be considered the creator of such
Intellectual Property. The agency, department, division, board or commission of the State of
Arizona requesting the issuance of this contract shall own (for and on behalf of the State) the
entire right, title and interest to the Intellectual Property throughout the world. Contractor shall
notify the State, within thirty (30) days, of the creation of any Intellectual Property by it or its
subcontractor(s). Contractor, on behalf of itself and any subcontractor(s), agrees to execute any
and all document(s) necessary to assure ownership of the Intellectual Property vests in the
State and shall take no affirmative actions that might have the effect of vesting all or part of the
Intellectual Property in any entity other than the State. The Intellectual Property shall not be
disclosed by contractor or its subcontractor(s) to any entity not the State without the express
written authorization of the agency, department, division, board or commission of the State of
Arizona requesting the issuance of this contract.

3.9.

Federal Immigration and Nationality Act. The contractor shall comply with all federal, state and
local immigration laws and regulations relating to the immigration status of their employees
during the term of the contract. Further, the contractor shall flow down this requirement to all
subcontractors utilized during the term of the contract. The State shall retain the right to perform
random audits of contractor and subcontractor records or to inspect papers of any employee
thereof to ensure compliance. Should the State determine that the contractor and/or any
subcontractors be found noncompliant, the State may pursue all remedies allowed by law,
including, but not limited to; suspension of work, termination of the contract for default and
suspension and/or debarment of the contractor.

3.10

E-Verify Requirements. In accordance with A.R.S. § 41-4401, Contractor warrants compliance
with all Federal immigration laws and regulations relating to employees and warrants its
compliance with Section A.R.S. § 23-214, Subsection A.

3.11

Offshore Performance of Work Prohibited.
Any services that are described in the specifications or scope of work that directly serve the
State of Arizona or its clients and involve access to secure or sensitive data or personal client
data shall be performed within the defined territories of the United States. Unless specifically
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stated otherwise in the specifications, this paragraph does not apply to indirect or 'overhead'
services, redundant back-up services or services that are incidental to the performance of the
contract. This provision applies to work performed by subcontractors at all tiers.
4.

Costs and Payments
4.1.

Payments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30
days. Upon receipt and acceptance of goods or services, the Contractor shall submit a
complete and accurate invoice for payment from the State within thirty (30) days.

4.2.

Delivery. Unless stated otherwise in the Contract, all prices shall be F.O.B. Destination and
shall include all freight delivery and unloading at the destination.

4.3.

Applicable Taxes.
4.3.1. Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.
4.3.2. State and Local Transaction Privilege Taxes. The State of Arizona is subject to all
applicable state and local transaction privilege taxes. Transaction privilege taxes apply
to the sale and are the responsibility of the seller to remit. Failure to collect such taxes
from the buyer does not relieve the seller from its obligation to remit taxes.
4.3.3. Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and
local taxes applicable to its operation and any persons employed by the Contractor.
Contractor shall, and require all subcontractors to hold the State harmless from any
responsibility for taxes, damages and interest, if applicable, contributions required under
Federal, and/or state and local laws and regulations and any other costs including
transaction privilege taxes, unemployment compensation insurance, Social Security and
Worker’s Compensation.
4.3.4. IRS W9 Form. In order to receive payment the Contractor shall have a current I.R.S. W9
Form on file with the State of Arizona, unless not required by law.

5.

4.4.

Availability of Funds for the Next State fiscal year. Funds may not presently be available for
performance under this Contract beyond the current state fiscal year. No legal liability on the
part of the State for any payment may arise under this Contract beyond the current state fiscal
year until funds are made available for performance of this Contract.

4.5.

Availability of Funds for the current State fiscal year. Should the State Legislature enter back
into session and reduce the appropriations or for any reason and these goods or services are not
funded, the State may take any of the following actions:
4.5.1.

Accept a decrease in price offered by the contractor;

4.5.2.

Cancel the Contract; or

4.5.3.

Cancel the contract and re-solicit the requirements.

Contract Changes
5.1.
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Amendments. This Contract is issued under the authority of the Procurement Officer who signed
this Contract. The Contract may be modified only through a Contract Amendment within the
scope of the Contract. Changes to the Contract, including the addition of work or materials, the
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not specifically authorized by the procurement officer in writing or made unilaterally by the
Contractor are violations of the Contract and of applicable law. Such changes, including
unauthorized written Contract Amendments shall be void and without effect, and the Contractor
shall not be entitled to any claim under this Contract based on those changes.

6.

5.2.

Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for the
performance of this contract without the advance written approval of the Procurement Officer.
The Contractor shall clearly list any proposed subcontractors and the subcontractor’s proposed
responsibilities. The Subcontract shall incorporate by reference the terms and conditions of this
Contract.

5.3.

Assignment and Delegation. The Contractor shall not assign any right nor delegate any duty
under this Contract without the prior written approval of the Procurement Officer. The State shall
not unreasonably withhold approval.

Risk and Liability
6.1.

Risk of Loss: The Contractor shall bear all loss of conforming material covered under this
Contract until received by authorized personnel at the location designated in the purchase order
or Contract. Mere receipt does not constitute final acceptance. The risk of loss for
nonconforming materials shall remain with the Contractor regardless of receipt.

6.2.

Indemnification
6.2.1.

Contractor/Vendor Indemnification (Not Public Agency) The parties to this contract
agree that the State of Arizona, its departments, agencies, boards and commissions
shall be indemnified and held harmless by the contractor for the vicarious liability of the
State as a result of entering into this contract. However, the parties further agree that
the State of Arizona, its departments, agencies, boards and commissions shall be
responsible for its own negligence. Each party to this contract is responsible for its own
negligence.

6.2.2.

Public Agency Language Only Each party (as 'indemnitor') agrees to indemnify, defend,
and hold harmless the other party (as 'indemnitee') from and against any and all claims,
losses, liability, costs, or expenses (including reasonable attorney's fees) (hereinafter
collectively referred to as 'claims') arising out of bodily injury of any person (including
death) or property damage but only to the extent that such claims which result in
vicarious/derivative liability to the indemnitee, are caused by the act, omission,
negligence, misconduct, or other fault of the indemnitor, its officers, officials, agents,
employees, or volunteers."

6.3.

Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmless the
State against any liability, including costs and expenses, for infringement of any patent,
trademark or copyright arising out of Contract performance or use by the State of materials
furnished or work performed under this Contract. The State shall reasonably notify the
Contractor of any claim for which it may be liable under this paragraph. If the contractor is
insured pursuant to A.R.S. § 41-621 and § 35-154, this section shall not apply.

6.4.

Force Majeure.
6.4.1
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default under this Contract if and to the extent that such party’s performance of this
Contract is prevented by reason of force majeure. The term “force majeure” means an
occurrence that is beyond the control of the party affected and occurs without its fault or
negligence. Without limiting the foregoing, force majeure includes acts of God; acts of
the public enemy; war; riots; strikes; mobilization; labor disputes; civil disorders; fire;
flood; lockouts; injunctions-intervention-acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the control of the party declaring force
majeure which such party is unable to prevent by exercising reasonable diligence.
6.4.2. Force Majeure shall not include the following occurrences:
6.4.2.1. Late delivery of equipment or materials caused by congestion at a
manufacturer’s plant or elsewhere, or an oversold condition of the market;
6.4.2.2. Late performance by a subcontractor unless the delay arises out of a force
majeure occurrence in accordance with this force majeure term and condition; or
6.4.2.3. Inability of either the Contractor or any subcontractor to acquire or maintain any
required insurance, bonds, licenses or permits.
6.4.3. If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in writing of such delay, as soon as is
practicable and no later than the following working day, of the commencement thereof
and shall specify the causes of such delay in such notice. Such notice shall be delivered
or mailed certified-return receipt and shall make a specific reference to this article,
thereby invoking its provisions. The delayed party shall cause such delay to cease as
soon as practicable and shall notify the other party in writing when it has done so. The
time of completion shall be extended by Contract Amendment for a period of time equal
to the time that results or effects of such delay prevent the delayed party from
performing in accordance with this Contract.
6.4.4. Any delay or failure in performance by either party hereto shall not constitute default
hereunder or give rise to any claim for damages or loss of anticipated profits if, and to
the extent that such delay or failure is caused by force majeure.
6.5.

7.

Third Party Antitrust Violations. The Contractor assigns to the State any claim for overcharges
resulting from antitrust violations to the extent that those violations concern materials or services
supplied by third parties to the Contractor, toward fulfillment of this Contract.

Warranties
7.1.

Liens. The Contractor warrants that the materials supplied under this Contract are free of liens
and shall remain free of liens.

7.2.

Quality. Unless otherwise modified elsewhere in these terms and conditions, the Contractor
warrants that, for one year after acceptance by the State of the materials, they shall be:
7.2.1. Of a quality to pass without objection in the trade under the Contract description;
7.2.2. Fit for the intended purposes for which the materials are used;
7.2.3. Within the variations permitted by the Contract and are of even kind, quantity, and
quality within each unit and among all units;
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7.2.4. Adequately contained, packaged and marked as the Contract may require; and
7.2.5. Conform to the written promises or affirmations of fact made by the Contractor.
7.3.

Fitness. The Contractor warrants that any material supplied to the State shall fully conform to
all requirements of the Contract and all representations of the Contractor, and shall be fit for all
purposes and uses required by the Contract.

7.4.

Inspection/Testing. The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph
are not affected by inspection or testing of or payment for the materials by the State.

7.5.

Compliance With Applicable Laws. The materials and services supplied under this Contract
shall comply with all applicable Federal, state and local laws, and the Contractor shall maintain
all applicable license and permit requirements.

7.6.

Survival of Rights and Obligations after Contract Expiration or Termination.
7.6.1. Contractor's Representations and Warranties. All representations and warranties made
by the Contractor under this Contract shall survive the expiration or termination hereof.
In addition, the parties hereto acknowledge that pursuant to A.R.S. § 12-510, except as
provided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of
actions prescribed in A.R.S., Title 12, Chapter 5.
7.6.2. Purchase Orders. The Contractor shall, in accordance with all terms and conditions of
the Contract, fully perform and shall be obligated to comply with all purchase orders
received by the Contractor prior to the expiration or termination hereof, unless otherwise
directed in writing by the Procurement Officer, including, without limitation, all purchase
orders received prior to but not fully performed and satisfied at the expiration or
termination of this Contract.

8.

State's Contractual Remedies
8.1.

Right to Assurance. If the State in good faith has reason to believe that the Contractor does not
intend to, or is unable to perform or continue performing under this Contract, the Procurement
Officer may demand in writing that the Contractor give a written assurance of intent to perform.
Failure by the Contractor to provide written assurance within the number of Days specified in
the demand may, at the State’s option, be the basis for terminating the Contract under the
Uniform Terms and Conditions or other rights and remedies available by law or provided by the
contract.

8.2.

Stop Work Order.
8.2.1. The State may, at any time, by written order to the Contractor, require the Contractor to
stop all or any part, of the work called for by this Contract for period(s) of days indicated
by the State after the order is delivered to the Contractor. The order shall be specifically
identified as a stop work order issued under this clause. Upon receipt of the order, the
Contractor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage.
8.2.2. If a stop work order issued under this clause is canceled or the period of the order or any
extension expires, the Contractor shall resume work. The Procurement Officer shall
make an equitable adjustment in the delivery schedule or Contract price, or both, and
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the Contract shall be amended in writing accordingly.

9.

8.3.

Non-exclusive Remedies. The rights and the remedies of the State under this Contract are not
exclusive.

8.4.

Nonconforming Tender. Materials or services supplied under this Contract shall fully comply
with the Contract. The delivery of materials or services or a portion of the materials or services
that do not fully comply constitutes a breach of contract. On delivery of nonconforming
materials or services, the State may terminate the Contract for default under applicable
termination clauses in the Contract, exercise any of its rights and remedies under the Uniform
Commercial Code, or pursue any other right or remedy available to it.

8.5.

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any
expenses or costs incurred by the State, or damages assessed by the State concerning the
Contractor’s non-conforming performance or failure to perform the Contract, including
expenses, costs and damages described in the Uniform Terms and Conditions.

Contract Termination
9.1.

Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this
Contract within three (3) years after Contract execution without penalty or further obligation if
any person significantly involved in initiating, negotiating, securing, drafting or creating the
Contract on behalf of the State is or becomes at any time while the Contract or an extension of
the Contract is in effect an employee of or a consultant to any other party to this Contract with
respect to the subject matter of the Contract. The cancellation shall be effective when the
Contractor receives written notice of the cancellation unless the notice specifies a later time. If
the Contractor is a political subdivision of the State, it may also cancel this Contract as provided
in A.R.S. § 38-511.

9.2.

Gratuities. The State may, by written notice, terminate this Contract, in whole or in part, if the
State determines that employment or a Gratuity was offered or made by the Contractor or a
representative of the Contractor to any officer or employee of the State for the purpose of
influencing the outcome of the procurement or securing the Contract, an amendment to the
Contract, or favorable treatment concerning the Contract, including the making of any
determination or decision about contract performance. The State, in addition to any other rights
or remedies, shall be entitled to recover exemplary damages in the amount of three times the
value of the Gratuity offered by the Contractor.

9.3.

Suspension or Debarment. The State may, by written notice to the Contractor, immediately
terminate this Contract if the State determines that the Contractor has been debarred,
suspended or otherwise lawfully prohibited from participating in any public procurement activity,
including but not limited to, being disapproved as a subcontractor of any public procurement unit
or other governmental body. Submittal of an offer or execution of a contract shall attest that the
contractor is not currently suspended or debarred. If the contractor becomes suspended or
debarred, the contractor shall immediately notify the State.

9.4.

Termination for Convenience. The State reserves the right to terminate the Contract, in whole
or in part at any time when in the best interest of the State, without penalty or recourse. Upon
receipt of the written notice, the Contractor shall stop all work, as directed in the notice, notify all
subcontractors of the effective date of the termination and minimize all further costs to the State.
In the event of termination under this paragraph, all documents, data and reports prepared by
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the Contractor under the Contract shall become the property of and be delivered to the State
upon demand. The Contractor shall be entitled to receive just and equitable compensation for
work in progress, work completed and materials accepted before the effective date of the
termination. The cost principles and procedures provided in A.A.C. R2-7-701 shall apply.
9.5.

Termination for Default.
9.5.1. In addition to the rights reserved in the contract, the State may terminate the Contract in
whole or in part due to the failure of the Contractor to comply with any term or condition
of the Contract, to acquire and maintain all required insurance policies, bonds, licenses
and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
to the Contractor.
9.5.2. Upon termination under this paragraph, all goods, materials, documents, data and
reports prepared by the Contractor under the Contract shall become the property of and
be delivered to the State on demand.
9.5.3. The State may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract.
The Contractor shall be liable to the State for any excess costs incurred by the State in
procuring materials or services in substitution for those due from the Contractor.

9.6.

10.

Continuation of Performance Through Termination. The Contractor shall continue to perform, in
accordance with the requirements of the Contract, up to the date of termination, as directed in
the termination notice.

Contract Claims
All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title 41,
Chapter 23, Article 9, and rules adopted thereunder.

11.

Arbitration
The parties to this Contract agree to resolve all disputes arising out of or relating to this contract
through arbitration, after exhausting applicable administrative review, to the extent required by A.R.S. §
12-1518, except as may be required by other applicable statutes (Title 41).

12.

Comments Welcome
The State Procurement Office periodically reviews the Uniform Terms and Conditions and welcomes any
comments you may have. Please submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15th Avenue, Suite 201, Phoenix, Arizona, 85007.
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Attachment A: Qualifications
1. Overall Company Information
Requirement
1.1 Business Operations
1.1.1 Provide a Brief overview of business operations, with an emphasis on the provision of services as a
Software Value-Added Reseller.

Response
CDW was founded in 1984 as a home-based business, and has since grown tremendously
through strategic partnerships, online and onsite inventories and services, and strong
technical expertise to earn $12 billion in net sales in 2014. CDW partners with over 1,000
manufacturers to offer a portfolio of 100,000-plus products. Over 7,000 individuals constitute
the CDW workforce, ranging from salespeople and field executives to administrative and
service experts to highly skilled technology specialists and engineers.
Incorporated in 1998, CDW·G is the wholly owned subsidiary of CDW LLC that focuses on
the public sector, including federal, state, and local government agencies, educational
institutions, and healthcare facilities. With over 200 government and education contracts, we
are the nation’s largest direct response provider of multi-brand IT solutions. We are currently
the largest value-added reseller in the United States, ranked #253 on the 2015 Fortune 500
list.
CDW·G focuses on building strong customer relationships by
leveraging our knowledgeable account managers and
technical specialists to provide extensive pre- and post-award
support. Our experts lead the industry in public-sector
customer service and product knowledge, directly benefitting
the various personnel of our public-sector customers.

Software Services
CDW is a market-leading software provider with $3 billion annually in software revenue.
Through our distribution partner network, we offer nearly every software title available on the
market today and have direct partnerships with over 300 software partners. As a company,
we manage 25,000 software agreements and process over 180,000 annual software
renewals. For the key itemized publishers named in this RFP, we maintain top-tier
partnerships (e.g., Adobe Platinum Partner) and regularly receive annual awards (e.g., 2014
Microsoft O365 Sales Achievement Award).
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Proof of Authorization
Our ability to supply NASPO ValuePoint members with the key and secondary itemized
software publishers listed in the RFP rests on the strong partnerships forged with industryleading manufacturers, whose solutions meet the needs of our public sector customers.
Letters of authorization for each publisher can be provided upon request.

Key Itemized Publishers
Publisher

Relationship with CDW·G





Adobe





Citrix



Microsoft






Novell



Fully authorized Adobe Licensing Center (ALC)
Platinum Channel Partner
Adobe’s largest and most successful reseller partner
since 2001
CDW named Adobe 2015 Consumer and Business
Worldwide Partner of the Year at Global Sales
Conference (12/15/2015)
Internal Adobe support team (8 licensing specialists, 1
Creative Cloud program specialists, 1 senior brand
manager)
The only Adobe reseller with multiple dedicated, onsite
channel account managers (23 total)
Citrix LAR Certified Partner certification
Large Account Reseller Partner of the Year 2013, 2012,
2011 at Citrix Summit conference
Internal Citrix specialist team (1 partner specialist, 3
technical specialists, 2 business development specialists,
1 brand manager)
Hold over 400 Citrix certifications (e.g., CCA/Certified
Administrator, CCEA/Certified Enterprise Administrator,
CCSP/Certified Sales Professional)
Microsoft Gold Certified Partner, Software Asset
Management (SAM) Partner, Authorized Direct Reseller
(ADR) for Open Value licensing programs
Number-one ranked Licensing Solution Provider (LSP)
and Enterprise Software Advisor (ESA)
Manage over 25,000 active Microsoft agreements
Largest Microsoft Partner in Office 365 customer
deployments, contract volume LSP of EAs/SAs, new
enterprise agreements
2014 US OEM Reseller of the Year, Office 365 Sales
Achievement Award, Experience Center (MEC) Partner of
the Year
Novell Gold Partner with distinctions:
o ALA, MLSA, SLA, VLA, VLA academic, VLA
nonprofit/government authorized reseller
o End-user computing sales specialization
o California SLP contract authorized reseller
o NetIQ authorized reseller
4/6/2015: Micro Focus completed its merger with The
Attachmate Group, which acquired acquired Novell, Inc.
(4/27/2011); Novell now operates as two separate
business units under Novell® and SUSE® brand names,
having joined Attachmate® and NetIQ® as holdings of
The Attachmate Group
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Key Itemized Publishers
Publisher

Relationship with CDW·G




Symantec






VMware



Symantec Platinum Partner
Named the Symantec 2015 National Access Reseller
(NAR) Innovation Partner of the Year at Partner
Engage awards (11/5/2015)
Largest/top-selling LAR partner; Specialization Member
(includes Endpoint Management, Data Loss Prevention,
IT Compliance, Managed Security Services, SMB
Backup, SMB Security, Enterprise Security, Archiving
and eDiscovery, Data Protection with NetBackup,
Storage Management)
Dedicated internal Symantec team (16 CDW-badged
coworkers (segment, renewals))
VMware Authorized Consulting (VAC) Program Gold
member
2014 Global and Americas Marketing Partner of the Year
award at VMware Partner Exchange
55+ dedicated internal VMware personnel (1 onsite brand
manager, 6 pre-sales support specialists, 4 vCloud Air
pre-sales/technical/business development specialists, 1
end-user computing channel account representative, 3
business development specialists, 5 renewal specialists,
5 capacity planner assessment engineers, 2 national
account managers, 12 inside sales reps, 2 systems
engineers, 14 virtualization solution architects)
Over 1,500 VMware Sales Professional (VSP)
accreditations; 34 VMware Certified Professional (VCP)
accreditations; 71 VMware Technical Sales Professional
(VTSP) accreditations

Learn More
www.cdwg.com/cont
ent/brands/symantec
/

www.cdwg.com/cont
ent/brands/vmware/

Requirement
1.1.2 Provide the following information using the format below.

Response
1.1 Business Operations
Required Information
1.1.2.1 Offeror’s full legal name
1.1.2.2 Primary business
contact information (name,
address, phone number, email
address, website)
1.1.2.3 Date Company was
established
1.1.2.4 Location where the
Offeror is incorporated
1.1.2.5 Ownership structure
(public, partnership, subsidiary,
etc.)
1.1.2.6 Office location(s)

Offeror’s Response
CDW Government LLC (CDW·G)
Jason Schwartz, Sales Manager
230 N Milwaukee Ave
Vernon Hills, IL 60061
P: 877.325.0934
E: jasons@cdw.com
W: cdwg.com/PeopleWhoGetIT
CDW·G was incorporated in 1998; parent company CDW was
founded in 1984.
CDW·G is incorporated in the state of Illinois.
CDW Government LLC is a wholly owned subsidiary of CDW
LLC, which is owned by CDW Corporation, a publicly traded
entity under NASDAQ (ticker symbol “CDW”).
Corporate Headquarters

Attachment A: CDW·G Qualifications | A-3

NASPO ValuePoint | Software Value-Added Reseller Services

1.1 Business Operations
Required Information
responsible for performance of
contract. Include address,
contact information.

Offeror’s Response
230 N Milwaukee Ave
Vernon Hills, IL 60061
P: 800.808.4239
Eastern Distribution Center
200 N Milwaukee Ave
Vernon Hills, IL 60061
P: 847.465.6000

1.1.2.7 Organizational chart
relevant to Scope of Work of
this solicitation.
1.1.2.8 Contact information for
the individual who is
responsible for any
clarifications or discussions
regarding the submitted
response.

Western Distribution Center
3201 E Alexander Road
North Las Vegas, NV 89030
P: 702.495.5000
An organizational chart pertaining to this solicitation immediately
follows this table. Names in red boxes have resumes included in
this Attachment.
Edie Harris, Proposal Manager
P: 312.705.6285
E: ellharr@cdw.com

The following organizational chart is indicative of the personnel structure that will be
supporting the NASPO ValuePoint contract and its members throughout the life of the
agreement. Names in red boxes have resumes included in this Attachment.
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Requirement
1.2 Key Personnel—Provide the information, using the format below, regarding each Key Personnel for a
resultant contract for items 1.2.1 through 1.2.5:

Response
The following key personnel will participate in serving the NASPO ValuePoint contract and
its participating member agencies. Please note that the named personnel included in this
response are not meant to provide an exhaustive list of the CDW·G sales, software, and
support individuals who will be involved in serving this contract’s participating states.

Program Management
1.2 Key Personnel
Required Information
1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Offeror’s Response
Jumana Dihu
Program Manager, State & Local Government
13 years
Two (2) years
Program Manager; will oversee NASPO ValuePoint
contract details post-award, including reports,
audits, and management
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Software Solutions
1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Gabriel Adler
Sales Manager, Software Solutions
Nine (9) Years
Two (2) years
Sales Manager, Software; oversees team of
licensing account executives and field specialists,
grows public-sector software sales

1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Gabe Arias
Licensing Account Executive, Software Solutions

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Nine (9) years
Four (4) years
Licensing Account Executive, Software; helps
NASPO ValuePoint customers manage software
investments and cultivates trusted client
relationships at CIO/Director level within state
agencies

State & Local Sales
1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Jason Schwartz
Sales Manager, State & Local

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

10 years
Two (2) years
Sales Manager, Pacific Geography; oversees
account managers handling NASPO ValuePoint
members, maintains regional relationships with
publishers/manufacturers, long-term contract
success strategy

1.2 Key Personnel
Required Information
1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.
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Offeror’s Response
Michael Truncone
Sales Manager, State & Local
11 years
One (1) year
Sales Manager, Keystone Geography; oversees
account managers handling NASPO ValuePoint
members, maintains regional relationships with
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1.2 Key Personnel
Required Information

Offeror’s Response
publishers/manufacturers, long-term contract
success strategy

1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Clayton Boras
Sales Manager, State & Local

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

17 years
12 years
Sales Manager, Keystone Geography; oversees
account managers handling NASPO ValuePoint
members, maintains regional relationships with
publishers/manufacturers, long-term contract
success strategy

1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Dave Stephens
Business Development Manager, Public Safety

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

30 years
Seven (7) years
Business Development, Northwest and Pacific
Geographies (15 states); works with
publishers/manufacturers and NASPO ValuePoint
customers to determine best-fit solution options

K–12 Sales
1.2 Key Personnel
Required Information
1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Offeror’s Response
Russell Keene
Sales Manager, K–12 Sales
19 years
12 years
Sales Manager, Pacific Geography (includes
Arizona, Hawaii); oversees account managers
handling NASPO ValuePoint members, maintains
regional relationships with
publishers/manufacturers, long-term contract
success strategy

Attachment A: CDW·G Qualifications | A-7

NASPO ValuePoint | Software Value-Added Reseller Services

1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Alex Haycock
Sales Manager, K–12 Sales

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Five (5) years
One (1) year
Sales Manager, North Pacific (California and
Alaska) Geography; oversees account managers
handling NASPO ValuePoint members, maintains
regional relationships with
publishers/manufacturers, long-term contract
success strategy

1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Sean Galligan
Sales Manager, K–12 Sales

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Eight (8) years
One (1) year
Sales Manager, New England Geography;
oversees account managers handling NASPO
ValuePoint members, maintains regional
relationships with publishers/manufacturers, longterm contract success strategy

Higher Education Sales
1.2 Key Personnel
Required Information

Offeror’s Response

1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position

Mike Clinton
Sales Manager, Higher Education

1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

13 years
One (1) year
Sales Manager, Northwest Geography; oversees
account managers handling NASPO ValuePoint
members, maintains regional relationships with
publishers/manufacturers, long-term contract
success strategy

1.2 Key Personnel
Required Information
1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
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Offeror’s Response
Chris Webb
Business Development Manager, Higher Education
11 years
Seven (7) years
Business Development, National Contracts; works
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1.2 Key Personnel
Required Information

Offeror’s Response

services. Include the functions and tasks for
which they will have prime responsibilities.

with publishers/manufacturers and NASPO
ValuePoint customers to determine best-fit solution
options

1.2 Key Personnel
Required Information
1.2.1 Name
1.2.2 Position/Title and reporting
responsibilities
1.2.3 Years of industry experience
1.2.4 Years in current position
1.2.5 Proposed role relative to Offered
services. Include the functions and tasks for
which they will have prime responsibilities.

Offeror’s Response
Eric Goff
Sales Manager, Higher Education
15 years
Seven (7) years
Sales Manager, Pacific Geography; oversees
account managers handling NASPO ValuePoint
members, maintains regional relationships with
publishers/manufacturers, long-term contract
success strategy

Requirement
1.2.6 In addition, provide a brief resume which contains education/credentials/certifications/employment.

Response
Resumes for the named key personnel in the previous requirement are featured at the end
of this section, in the following order:







Jumana Dihu
Gabriel Adler
Gabe Arias
Jason Schwartz
Michael Truncone
Clayton Boras



Dave Stephens








Russell Keene
Alex Haycock
Sean Galligan
Mike Clinton
Chris Webb
Eric Goff

Requirement
1.3 Account Management Team—Provide a description of the responsibilities of the dedicated account
management team(s) that would be assigned to each Participating State under resultant contract. Include a
description of how the account management structure ensures that service will continue despite vacations,
illness, other absences or resignations.

Response
Whenever an account manager (AM) is out of the office (e.g., vacation, illness, absence),
they designate a fellow coworker to assist their customers, leaving no gap in support.
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This designated backup AM will be an individual who supports other NASPO ValuePoint
customers, to ensure knowledge of contract requirements. As an extra point of redundancy,
customers can also reach out to our CDW·G general sales support team at the following:




Phone: 800.808.4239
Email: cdwgsales@web.cdwg.com
Chat: www.cdwg.com

Our Connecticut-based team staffing these lines of communication is available MondayFriday, 7am-6pm CST. In instances of coworker resignation, the sales manager overseeing
a given account team will assign the departing AM’s customers to an experienced account
manager who possesses familiarity with the NASPO ValuePoint contract and purchase
history.
Account managers are proactively available to their customers to make regular solution
recommendations, in addition to addressing support concerns. For more familiar and less
complex public-sector software solutions, the AM can call our Supplemental Presales
Support line to assist with product research, competitive comparison, simple design,
standard architecture, and more. If necessary, the AM will include the customer on this call
to further craft the best solution.
With complex customer requests or solutions, the AM engages our software licensing
team, and their technology specialists and solution architects. Within 48 hours of the initial
request, this group works out an offer/solution to present to the customer, including (but not
limited to) features, cost analysis, licensing agreement/contract details, interoperability with
current environment, implementation actions, and any available maintenance or software
assurance programs.
Sales managers work with our AMs to develop strategies that best serve customers for
long-term success. They spend significant time meeting with customers to understand the
dynamics of the local market, and will ensure NASPO ValuePoint customers receive full
advantage of CDW·G’s software offerings. Additionally, sales managers are responsible for
building and maintaining strong relationships with our top manufacturing partners in each
region. For example, leveraging a strong existing relationship with the area Symantec
representative can provide contract-specific cost savings that benefit NASPO ValuePoint
members.
When the number of customers being supported in a particular geographic location reaches
a certain capacity, CDW·G dedicates a local resource to support the group. Field account
managers work jointly with our AMs to provide comprehensive sales support, and are
available for onsite business meetings as needed to offer project development, technical
expertise, roadmapping, and business reviews.
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These coworkers are responsible for promoting the contract to end-users, including free
trainings in the field, presentations, and attendance at regional tech fairs. They will meet
with NASPO ValuePoint, the LSCA, or agency customers for contract status and progress
reports, and will assist in solving customer-service issues in the field.

Requirement
1.4 Subcontractors—Provide the following information for items 1.4.1 through 1.4.3, using the format below, for
any subcontractors you propose to use.
 1.4.1 Name of individual or company;
 1.4.2 Proposed work to be performed;
 1.4.3 Approximate percentage of work directed to subcontractor relative to total work under a resultant
contract;
 1.4.4 In addition, provide a brief resume which contains education / credentials / certifications /
employment.

Response
For the purposes of this RFP, at the time of this submission, CDW·G is not proposing the
use of any subcontracting partners.

2. Company’s Experience
Requirement
Describe the Offeror’s experience and expertise providing the following services:
 2.1 Account Management (assume ‘accounts’ as equivalent to a state contract, and to a using
municipality).

Response
Expert contract support is a hallmark of CDW·G’s program management team. Most
vendors—even large resellers—neglect to have a team devoted to managing their contracts,
instead relying on salespeople for compliance and reporting issues, which can result in
delayed responses, unreliable support, and potentially faulty reporting. CDW·G, however,
understands that contracts are serious commitments, and we honor these commitments
through our dedicated program management team.
Jumana Dihu will manage the NASPO ValuePoint SVAR contract and agreements. Ms.
Dihu has over a decade of contract management experience and has been supporting our
NASPO ValuePoint reseller agreements for over two years. Our account teams and
manufacturing partners know Ms. Dihu is the resident expert for our NASPO ValuePoint
contracts and often reach out to her for assistance on related issues. Other knowledgeable
program managers will be actively supporting the contract, both as out-of-office backup for
Ms. Dihu or in a scenario where she transitions to a new career level.
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To support our NASPO ValuePoint customers, CDW·G provides one primary point-ofcontact—an account manager (as described in requirement 1.3). Our account managers,
their supporting product specialists, and their sales managers understand the current
technology trends and are specialized to only work public-sector customers. The multiple
teams that will be supporting the participating states are, by and large, generalists; they
understand the broad range of equipment and services we offer and often have sales
certifications for several leading manufacturers. Rather than organizing our account teams
by solution type, we’ve seen greater customer benefit organizing them by the type and
location of the patrons they serve.
By asking our generalist sales teams to have laser-like focus on their customers and a
strong general understanding of our product offering, we ensure that we’re matching the
right products to each customer’s highly individual needs. For this reason, we go through the
effort of breaking down the geography that each of our account managers covers by having
them work with customers that are closely located to each other.
This is done because we understand that our government customers like to benchmark how
they purchase and what they purchase in relation to their neighbors. Due to this degree of
granularity when distributing accounts, our account managers can propose products that an
agency’s counterpart is using in the next town, middle school, or university in many
instances from personal experience.
However, we recognize that some of our products and services are so complex that a
generalist’s approach is not enough. That is where our specialized sales force comes in.
Similar to the general account teams, our specialists are split between in-house teams and
field teams. They are organized primarily around technology type (e.g., cloud, mobility, data
centers, etc.) and secondarily around customer type. If an account manager or field account
executive requires additional depth of knowledge for a certain type of solution, they’ll call in
their specialist resources.

Requirement


2.2 License Management.

Response
The Software Licensing Support Team is vital in ensuring purchases that are scalable and
complement software that is currently in place, as well as those forecasted for future
projects. Our software support team includes over 85 Software Licensing Specialists, 250
Presales Systems Engineers, and 45 Licensing Account Executives. They assist with the full
scope of software licensing and assist customers with leveraging their buying power for
software purchases; provide the right mix of software products; and offer cost analysis of
available discounts and credits.
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Dedicated account managers will help NASPO ValuePoint customers with software license
management needs. License management is detailed further in Attachment B.

Requirement


2.3 Training

Response
After the six-week intensive training members of our sales team undergo, they continue to
receive an average of 165 hours of training in their first year at CDW·G, and participate in
more than 140 hours in each subsequent year of employment. Our sales teams are also
proactive in being certified experts in the products they sell, with proof of this dedication in
the numbers. For example, we have over 1,500 VMware Sales Professionals (VSPs) on
staff; the result is more leads generated, stronger customer relationships, and the ability to
help our customers prioritize their technology needs.

Requirement


2.4 Software Advisement

Response
The software-specific coworkers of CDW·G who collaborate with our account managers to
help advise customers on their right-size solution include the following:






Software Licensing Specialists (SLS). This team is certified in a wide array of the
licensing programs members seek. SLSs are dedicated to assisting customers in
understanding and navigating complex licensing options for the top software
publishers. They help compare key features of different programs, and ensure
interoperability of products and the accuracy and comprehensiveness of software
quotes. They assist users in finding the best software to fit their needs, along with the
most advantageous licensing level.
Partner Specialists. These individuals provide insight into product features and
functionality, making sure that software is being sold correctly. Among their duties,
they provide accurate licensing solutions. The Partner Specialist teams providing
support to CDW·G solutions include over 30 experts focused on our software
offering. These coworkers are designated to a specific brand, such as Microsoft, or
to a solution, such as cloud. This relates to expert assistance for not only key
itemized manufacturers, but to all the publishers users are purchasing.
Cloud Client Executives (CCE). Similar to our SLS team, our 14 CCEs work with
our customers to provide guidance and optional engagements to align their unique
business goals with a cloud plan that provides maximum benefits.
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Requirement


2.5 Other (specify)

Response
CDW·G also leverages the following resources to provide unmatched support for customers’
IT solutions:

Engineers
Also included in our recognizable attributes is an investment in engineers that are available
to help design custom solutions. We have the largest team of engineers when compared to
our direct IT competitors, more on par with the big integrator firms that serve the federal
market—such as Boeing—than other potential respondents. Through the account teams
located in strategic geographies across the nation, our engineers provide customers design
and consultative services at no additional charge.

Partner Resources
Many of our OEM partners have staff dedicated to support CDW•G customers exclusively.
In March 2015, over 340 partner coworkers from over 100 various partners were collocated
with CDW•G, collaborating with our sales teams and engineers to provide expert help to our
customers. The wide variety of partners that are onsite allows us to help customers analyze
the best value among the products under consideration and provide the right product for
each customer the first time.

Distribution Facilities
Our distribution infrastructure is another key reason why no other IT solution provider in the
industry can match our ability to service NASPO ValuePoint customers. As our number of
orders has increased across the public and corporate sector, we continue to achieve higher
order accuracy year over year. We own two distribution centers that have one million square
feet of storage space and stock over $200 million in inventory at any given time.
This combination of stock and shipping infrastructure allows us to ship on average 37,000
boxes per day. Despite all of these capabilities, we do not solely rely on our facilities to meet
customer needs; we complement our own distribution centers with our distribution partner
network, leveraging the most cost-effective solution for each individual product line and
customer order.

Distribution Partner Network
Our Distribution Partner Network includes over 130 different suppliers, meaning we can
provide any solution customers need. Similarly to our OEM partners, we’re the largest
partner for many of our distributors. Like our manufacturer partner relationships, this results
in direct benefits for CDW•G, which we pass along to our customers.
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Most partners send us EDI (Electronic Data Interchange) downloads or real time information
on their available inventory, resulting in access to products usually in as little as a day. As
an example, we are a top Ingram Micro partner and hold Elite Partner status. This
partnership provides a customized and exclusive support resource to our account teams
and customers, among other benefits.

3. Clients
Requirement
3.1 Provide information on Offeror’s current government client list.
 3.1.1 Explain the services provided to each and how long Offeror has been working with each.

Response
CDW·G has vested partnerships with nearly every government entity in the US. For insight
into our customer base, we served over 5,200 customers in 2014 on our NASPO ValuePoint
reseller agreements alone.
Our 2014 net sales to federal, state, and local governments totaled $1.5 billion; state and
local government sales accounted for approximately 41 percent of these net sales. The top
product categories provided to state and local government customers included software,
notebooks/mobile devices, and enterprise storage. Specific to this RFP, software is a
multibillion-dollar component of CDW’s net revenue.
As a whole, we manage more than 25,000 software agreements and conduct over 18,000
software renewals annually. Additionally, we offer electronic delivery of many of our software
solutions (about one-fifth of our total revenue). Many of these product sales were
components of integrated solutions and coupled with services typical of solutions, such as
Data Center, Unified Communications and Collaboration, Security, Mobility, and Cloud.
The average customer relationship for CDW, as a whole, is eight years. Our government
customers sit at the highest end of the average, as our corporate customer relationships are
typically no more than three years. Multiyear contracts and the cultivation of personal
connections between customer and account manager attribute greatly to the lengthy tenure
of these government relationships.

Requirement


3.1.2 List government contracts Offeror has gained over the past three (3) years. Provide an
explanation of why Offeror was chosen.

Response
CDW·G has gained 363 public-sector contracts (non-federal) over the past (3) years; the list
of these contracts is attached to this section of our response.
Most often, customers select CDW·G for contract award due to our capacity for managing
large-scale agreements, as well as the value we can provide their purchasers and end-
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users. Unique differentiators that lead to an award decision include our vendor agnosticism
and the investment of ongoing sales training to best serve our customers. CDW·G employs
over 1,300 account managers, meaning that size and consistency of support staff is a
consistent development initiative in order to support national contracts such as NASPO
ValuePoint with any necessary transitions.

Requirement


3.1.3 List government contracts Offeror has lost or resigned over the past three (3) years. Provide an
explanation of why they were lost or resigned.

Response
As you can see from the following table, of the total 512 contracts lost or resigned, we were
named to a new contract in 211 instances and awarded upon rebid in 73 instances, meaning
that over half of the no-longer-current contracts are in new iterations being held by CDW·G.

3.1.3 Lost or Resigned Government Contracts
Reason
Agreement out to RFP
Agreement rebid and awarded to CDW·G
Agreement rebid and not awarded to CDW·G
CDW·G was named to a new Contract
Contract may be renewed, pending NY OGS
Moved purchasing to local cooperative agreements
Signed a new agreement
Unknown reason
We are still awaiting renewal
OEM did not sign a new contract
Contract expired and was not rebid/renewed
GRAND TOTAL

Number
1
73
7
211
9
7
11
82
3
22
86
512

A full list is attached to this section of the response, as well.
Through the normal course of business, CDW·G’s contract portfolio changes year to year.
Contracts in the Public segment are generally terminable at any time for convenience of the
contracting agency or group purchasing organization (GPO) or upon default. An adverse
change in government spending policies (including ongoing budget cuts), budget priorities,
or revenue levels could cause our government customers to reduce their purchases or to
terminate or not renew their contracts with us. In the past three (3) years, CDW·G has not
lost a contract to default. The primary reason our contracts end is when a customer is out of
available options to extend the contract.
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Requirement
3.2 If Offeror has no government clients, note this in your response and answer questions 3.1.1 through 3.1.3
based on non-government clients.

Response
As detailed, CDW·G has a substantial number of government clients. We provide our
responses to 3.1.1 through 3.1.3 to reflect these relationships.

Requirement
3.3 References—Provide information for three (3) client references that replicate or are similar to the
requirements of this solicitation. All references shall be for engagements received and completed within the last
five (5) years. The State may, at its sole discretion, contact additional clients not presented as references.
Reference information is to be provided using the following table format:

Response
The following references are submitted for NASPO ValuePoint review.

3.3 References
Reference
Information
Company
Name

Type of
Contract
Product and
Services
Delivered

Contact Name,
Mailing
Address,
Phone
Number, Email

Client One
State of Illinois Central
Management Services
(CMS)

CDW·G’s IL CMS
Microsoft Large Account
Reseller contract
includes Microsoft
Select, Enterprise
Agreements, and
Microsoft Academic
Select. CMS currently
has both a Microsoft
Select and an
Enterprise Agreement.
CDW·G has held this
contract for three
consecutive iterations,
starting in 2005. The
current contract,
recently awarded,
expires September
2019.

James Ellenburg,
Contracting Officer
120 W Jefferson
3rd Floor
Springfield, IL 62702

Client Two
Federal Aviation
Administration (FAA)
Software contract includes
but is not limited to ACD
Systems, Software AG,
EMC, HP, IBM, Oracle, and
Symantec (among dozens
of other publishers,
including “weirdware”). With
CDW·G has grown
software sales from $5
million the first year of the
contract to $26 million in
GFY15, and grown
hardware sales from $15
million to $37 million.
Both catalog contracts
(Software DTFACT-13-D00004, Hardware
DTFAWA-11-D-00057) are
administered by the SAVES
Contracts Office;
mandatory for the FAA and
open to the Department of
Transportation
Harry Lutz, Contracting
Officer
USDOT/FAA
800 Independence Ave SW
Washington, DC 20591

Client Three
University of Washington
Software agreements
under contract include
Microsoft EES
Agreement, VMware
ELA, Citrix ELA, Adobe
CLP (all Adobe products
= 1,000+ orders
annually)
Support through
assessing changes in
UW’s licensing needs,
deploying software to
end-users, providing
guidance on new
licensing/support
structures, renewing
maintenance for all
OEMs, identifying large
spend of similar products
across campus to drive
campus-wide
agreements that reduce
cost
Ray Hsu, Assistant
Director, Procurement
Services
4300 Roosevelt Way NE
Seattle, WA 98195
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3.3 References
Reference
Information
Address

Client One
P: 217.785.0897
E:
james.ellenburg@illinois
.gov

Contract Start
and End Date

October 2015November 2019

Contract Value

Estimated $140
million/duration of
contract

Client Two
P: 609.485.6127
E: harry.lutz@faa.org

Client Three
P: 206.543.0793
E: rayhsu@uw.edu

Elizabeth Ford Ochs,
Authorized Contract Officer
P: 609.485.5557
E: elizabeth.ford@faa.gov
Robert Cochran,
Contracting Officer
Representative
P: 571.209.3111
E: robert.cochron@faa.gov
Software: May 2013-April
2018
Hardware: September
2011-September 2016
Software: sales through
September 2015 = $52
million
Hardware: sales through
September 2015 = $96
million

2010-2020 (10-year
renewal)

$5 million/annual

4. Financial/Accounting Information and
Disclosures
Requirement
4.1 Offeror must provide evidence of financial stability and capability to fund all cost associated with providing
the services through the term of the Contract. The latest two (2) years audited annual financial statement(s),
including Total Revenue, Net Income, and Total Assets, must be submitted with the Offeror’s Offer. If audited
financial data is unavailable, explain in full the reason and provide latest non-audited financial information to
include Balance Sheet, Income Statement, as well as, Statement of Cash flows and Change in Financial
position. Include information to attest to the accuracy of the information provided.

Response
Included at the end of this attachment are CDW’s most recent 10K audit reports (2013
and 2014); audited financial statements are located in Item 8: Financial Statements and
Supplementary Data.

CDW Financial Information
Total Revenue (listed as Net Sales)
Net Income
Total Assets
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2014

2013

$12,074.5 million
$244.9 million
$6,099.9 million

$10,768.6 million
$132.8 million
$5,924.6 million
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Online versions of these documents are also located at investor.cdw.com.

4.2 Disclosures
Requirement
4.2.1 Information regarding any irregularities that were discovered in any account maintained by the Offeror on
behalf of others. Describe the circumstances and disposition of the irregularities.

Response
To the best of our knowledge, at the time of this submission, accounts maintained by CDW
on behalf of others have not been subject to any irregularities of circumstance or disposition.

Requirement
4.2.2 Full disclosure of any potential conflict of interest, i.e. serving as a member, board member, officer, or
having significant financial interest with any company, firm or joint venture with interests in the provision of
software.

Response
To the best of our knowledge, at the time of this submission, CDW does not have any
potential conflicts of interest that would prevent us from serving NASPO ValuePoint
members via this contract.

Requirement
4.2.3 Whether or not, in the last ten (10) years, the Offeror has filed (or had filed against it) any bankruptcy or
insolvency proceeding, whether voluntary or involuntary, or undergone the appointment of a receiver, trustee, or
assignee for the benefit of creditors, and if so, an explanation providing relevant details;

Response
To the best of our knowledge, at the time of this submission, CDW has not filed (nor had
filed against it) any bankruptcy or insolvency proceeding. No receiver, trustee, or assignee
for the benefit of creditors has been specifically appointed.

Requirement
4.2.4 Whether or not there are any pending Securities Exchange Commission investigations involving the
Offeror, and if such are pending or in progress, an explanation providing relevant details and an attached opinion
of counsel as to whether the pending investigation(s) may impair the Offeror’s performance in a Contract under
this RFP.

Response
On 29 October 2015, CDW (the Company) received a request for production of documents
in connection with an investigation by the SEC of our vendor partner program incentives.
We are cooperating with the SEC in this matter.
The Company is party to various legal proceedings that arise in the ordinary course of its
business, which include commercial, intellectual property, employment, tort, and other
litigation matters.
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The Company is also subject to audit by federal, state, and local authorities by various
partners, group purchasing organizations, and customers (e.g., government agencies)
relating to purchases and sales under various contracts. In addition, the Company is subject
to indemnification claims under various contracts. From time to time, certain customers of
the Company file voluntary petitions for reorganization or liquidation under the US
bankruptcy laws. In such cases, certain pre-petition payments received by the Company
could be considered preference items and subject to return to the bankruptcy administrator.
As of 30 September 2015, the Company does not believe that there is a reasonable
possibility that any material loss exceeding the amounts already recognized for these
proceedings and matters, if any, has been incurred. However, the ultimate resolutions of
these proceedings and matters are inherently unpredictable. As such, the Company’s
financial condition and results of operations could be adversely affected in any particular
period by the unfavorable resolution of one of more of these proceedings or matters.

Requirement
4.2.5 Documenting all open or pending litigation initiated by the Offeror or where the Offeror is a dependent or
party in litigation that may have a material impact on Offeror’s ability to deliver the contracted services;

Response
To the best of our knowledge, at the time of this submission, CDW does not have any open
or pending litigation that would present a material impact on our ability to deliver the
contracted services.

Requirement
4.2.6 Full disclosure of any public sector contracts terminated for cause or convenience in the past five (5) years.

Response
To the best of our knowledge, at the time of this submission, CDW has not had any public
sector contracts terminated for cause or convenience in the past five (5) years.
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Jumana Dihu
Relevant Experience
CDW
Program Manager (2013–Present)








Manages contract portfolio for healthcare, higher education, K–12, state & local sales
segments within CDW Government LLC
Responsible for full range of customer-facing contracts and partner contracts,
including master purchase agreement, subcontractor agreements, teaming
agreements, referral agreements
Initiates and responds to requests for contract changes, product substitutions,
technical refreshments
Facilitates preliminary dispute resolution and coordinates with legal department as
necessary to maintain customer satisfaction and bring prompt closure
Ensures document compliance and analyzes success of program to make
recommendations for improvement, including product add/drop, offer expansion
Manages all reporting capabilities for high-visibility contracts

Sirva, Inc.
Program Manager (2002–2013)
Handled contract negotiation, cost/price analysis, compliance, market and channel analysis,
development of strategic initiatives, and directed business goals and project management

Education
BS, International Economics, DePaul University

Gabriel Adler
Relevant Experience
CDW
Sales Manager, Software Solutions (2014—Present)






Responsible for software sales in multiple public-sector segments with CDW
Government LLC (e.g., federal, state & local, K–12, higher education)
Manages team of six inside software solution and licensing sellers, five outside
software solution and licensing sellers
Manages continuous pipeline of software number, including cascade of forecast to
upper management
Goes in-market with field sellers and interfaces with clients
Develops coworkers via education around products, services, solutions

Program Manager, Software Sales (2011–2014)
Responsible for multiple software programs, including Microsoft T36 Contract Management,
Select Plus, NGVL (Next Generation Volume Licensing), OTRR (On Time Renewal Rate),
Licensing Help Desk

Microsoft Inside Enterprise Licensing Specialist (2009–2011)
Microsoft Sales Executive (2006–2009)
AMSB Account Manager (2005–2006)

Dave Adler, Inc.
Controller & Lead Sales Person

Education
BA, Business, Northeastern Illinois University

Professional Memberships
International Association of Web Masters and Designers

Skills







Microsoft Office Suite (Excel,
Word, Access, Outlook)
Microsoft FrontPage
HTML Programmer
Adobe Photoshop
Cute FTP
Adapta 2000








Microsoft Certified Professional—
SAM (Software Asset
Management)
Microsoft ESA/LAR FY09 Certified
VMware VSP 5.5
Citrix CSP
AS/400

Gabe Arias
Relevant Experience
CDW
Licensing Account Executive (2011–Present)






Supports state & local government customers manage software investments,
including Microsoft volume licensing
Builds trusted client relationships at CIO/Director level within state agencies,
counties, cities
Presents CDW Government LLC’s software solution capabilities at client-facing
meetings, hosted events, selected software partner events
Acts as subject matter expert for all Microsoft licensing agreements, VMware, Adobe,
Citrix, Red Hat, HP, IBM, and professional services offerings
Manages multiple government contracts, answers complex licensing and product
questions/scenarios, supports CDW account teams, proactively manages client
software business (e.g., EA enrollment process, QBRs, trend analysis, technology
briefings)

Dell, Inc.
Licensing Specialist, Global Accounts (2007–2011)
Focused on software and service solutions for large Enterprise and global segment

ASAP Software
Inside Account Manager (2006–2007)

Education
BS, Marketing, Illinois State University

Awards, Certifications & Trainings








Certified Microsoft Licensing
Expert
CDW·G Most Valuable Player,
Software Team (2013, 2015)
CDW Presidents Achievement
(2014)
Classroom Training Program
Sales Leadership Training
Yellow Belt Certification Training
Microsoft Solution Selling Training










Cloud Computing & Virtualization
Conference
Microsoft Volume Licensing
Certification
VMware Licensing Certification
Symantec Licensing Certification
Citrix Licensing Certification
Oracle Licensing Certification
IBM Licensing Certification
Effective Presentations Training

Jason Schwartz
Relevant Experience
CDW
Sales Manager, State & Local Sales (2015–Present)






Manages 20 account managers supporting state & local government customers in
California, Arizona, Alaska, and Hawaii
Builds relationships with coworkers, customers, partners for both small and large
enterprises in the public sector
Leads team of sales professionals through motivational coaching, effective partner
management, and customer engagement
Consistently interacts with field personnel, customer base, and OEM partners
Performs business pipeline review calls with sales teams to ensure financial
objectives are achieved monthly, quarterly, and annually

Sales Manager, Sales Academy (2014–2015)
Responsible for onboarding account managers hired into Medium Large Central and South
regions and Small Business teams; developed individual coaching plans for each account
manager

Senior Account Manager (2010–2014)
Achieved strong sales results with higher education customers through consultative selling
of hardware, software, and professional services solutions to assist in long-term strategic IT
plan of each customer

Education
BA, Political Science & Business Administration, University of Iowa

Michael Truncone
Relevant Experience
CDW
Sales Manager, State & Local Sales (2015–Present)




Travels to discover, develop, and increase relationships with key clients,
manufacturers, and service business partners
Performs business pipeline reviews with sales teams to ensure financial objectives
are achieved monthly, quarterly, and annually
Conducts services scope reviews on opportunities with integration services to ensure
successful project execution

Executive Account Manager (2005–2015)







Worked to develop partner relationships while holding weekly cadence with partners
including Cisco, HP, and Lenovo
Demonstrated consistent sales growth throughout career
Pursued relevant certifications within IT field, including partners HP, NetApp, EMC,
Cisco, and Microsoft
Participated in Emerging Leaders Program
Worked efficiently and effectively while coordinating and managing within large sales
organization
Coached and developed high-performing coworkers

Education
BA, Economics & Business Administration, University of Connecticut

Clayton Boras
Relevant Experience
CDW
Sales Manager, Higher Education (2011–Present)






Supervises 20 inside sales and field sales personnel supporting higher education
business in Northeast and Keystone geographies
Develops team members with career opportunities in Emerging Leaders program
and promotion to Sales Operations
Consistently interacts with field personnel, customer base, and OEM partners
Lead sales team ranked #1 in Higher Education (2012)
Executes large higher education wins for hardware, software, licensing, and services
solutions

Sales Manager, K–12 Sales (2007–2011)




Oversaw 22 internal sales and two field sales personnel supporting K–12 education
business for Keystone geography
Created sales strategies to identify lucrative contract opportunities and leveraged
vendor relationships to achieve significant sales and gain visibility
Interfaced with vendors, executive management contracts for key accounts, and
information technology, purchasing, and general services personnel at state level

Regional Sales Manager (2003–2007)
Territory Sales Manager (2001–2003)

Micro Warehouse Inc.
Group Business Unit Education Manager (1999–2003)
Strategic Business Unit Account Manager (1998–1999)

Education



MBA, Marketing, Sacred Heart University
BS, Finance, Sacred Heart University

Awards & Certifications





CDW Presidents Club Achievement Award (2008, 2012)
CDW #1 Ranked K–12 Sales Manager (2003, 2008)
CDW #1 Ranked Higher Education Sales Manager (2012)
Mitsubishi Sales Award (2006-2009)

Dave Stephens
Relevant Experience
CDW
Business Development Manager, Public Safety (2010–Present)




Manages sales engineering process for large-scale integration projects involving
public safety agencies
Provides subject matter expertise to CDW Government LLC resources and offers
resource training, as well as partner development and management
Presents at state, regional, and national public safety conferences on topics such as
mobility, digital evidence management, CJIS mandate compliance

Senior Field Account Executive (2002–2010)
Worked with account teams to grow state & local government marketplace; additionally
developed high-visibility opportunities within specific sales geography

CATG Inc. dba MBS CONNECTING POINT
Operation Director (2000–2001)
President and General Manager (1999–2000)
National Sales Manager (1997–1999)
State Contract Sales Manager (1991–1997)
Account Manager (1988–1990)

VALCOM COMPUTER
Account/Assistant/Service Manager (1984–1988)

Education
BA, Data Processing & Business Administration, Weber State University

Russell Keene
Relevant Experience
CDW
Sales Manager, K–12 Sales (2006–Present)








Trains and manages inside sales team of 27 account managers covering K–12
accounts in California, Arizona, Alaska, and Hawaii
Manages a team of six field account executives in California and Arizona
Travels to discover, develop, and increase relationships with key clients,
manufacturers, and service business partners
Performs business pipeline reviews with sales teams to ensure financial objectives
are achieved monthly, quarterly, and annually
Conducts services scope reviews on opportunities with integration services to ensure
successful project execution
Acts as Education liaison for CDW Emerging Leaders Program
Analyzes contracts prior to RFP response submission to ensure positive outcome
and acceptable company risk

District Manager, Northwest & Pacific Regions (2005–2006)
Created regional business plan leading to sales increase and trained/coached inside
account teams covering customers in western US

Senior Account Manager (1997–2005)
Proactively targeted key contracts and successfully bid to further business opportunities
while acting as team mentor for new sales coworkers

Education
BS, Marketing, North Central College

Alex Haycock
Relevant Experience
CDW
Sales Manager, K–12 Sales (2015–Present)




Mentors account team with various lengths of tenure across multiple CDW segments
Leads account team to exceed goals via one-on-one coaching and focused selling
efforts
Builds strong relationships with vendor partners, inside sales reps, and field
resources to ensure customer satisfaction and support

Senior Account Manager (2014–2015)
Guided peers through daily and monthly sales activities while maintaining and expanding
customer relationships in Aggregation Services team

Account Manager (2011–2014)
Developed strong and long-lasting relationships with back-end departments and vendors to
become consistent and reliable resource to customers and colleagues

Education
BA, Business Administration, Columbia College

Awards & Certifications






Cisco CCE
EMC Sales Professional
NetApp Sales Professional
VMware Sales Professional
Tripp Lite Sales Professional

Sean Galligan
Relevant Experience
CDW
Sales Manager, K–12 Sales (2014–Present)






Manages recruitment, selection, training, and coaching of 18 direct reports handling
millions in total business to ensure sales goals are met
Drives business growth by capitalizing on new revenue potential in existing markets
in New England geography
Leverages strategic relationships with customers, peers, and vendor partners
Provides customer service management and problem resolution training and
mentorship
Utilizes knowledge of partner sales programs and procedures to effectively steer
sales growth projects with key partners such as Cisco, NetApp, VMware, and Aruba

Account Manager (2007–2014)
Managed, fostered, and maintained successful working relationship with multiple vendor
partners in K–12 education IT sales

Nielsen Media Research
Sports Product Placement Auditor (2006–2007)
Edited and evaluated analysis of sports marketing initiatives of product vendors, athletic
teams, sports venues to assist in formulation of appropriate business strategy

Sports Product Placement Analyst (2005–2006)

Education
BBA, Finance, University of Connecticut

Awards & Certifications


Cisco Sales Expert





NetApp Accredited Sales Professional
Microsoft Sales Accreditation
EMC Velocity Sales Accreditation

Major Projects



Project Name 1 (Project Date), 5-7 word description
Project Name 2 (Project Date), 5-7 word description

Mike Clinton
Relevant Experience
CDW
Sales Manager, Higher Education (2015–Present)



Covers higher education sales in Northwest geography
Leads experienced inside and outside sales team to sell best-in-class manufacturers
and technology from Cisco, Lenovo, Microsoft, Adobe, VMware, etc.

Principal ISA, Unified Communications (2008–2015)





Subject matter expert for CDW’s unified communications portfolio to customers,
colleagues, account managers
Assessed customer business goals and technical requirements to develop UC
strategies
Leveraged extensive knowledge of CDW’s Professional Services to provide
customers with turnkey solutions
Supported Med/Lar, nonprofit, and healthcare teams

Senior Account Manager, Med/Lar (2002–2008)
Provided IT solutions and services to mid-market and Enterprise clients

Education
BS, Telecommunications Management, DeVry University

Chris Webb
Relevant Experience
CDW
Business Development Manager, Higher Education (2015–Present)






Owns higher-education strategy for contracts, eProcurement, and key OEM
partnership in CDW Government LLC
Directs team of five field-based business development resources focuses on higher
education market
Builds strategic partnerships with key OEM partners, providers, and third-party
service organizations
Drives customer relationships through C-level engagement, partnership reviews,
mutually beneficial contracts
Reports to VP, Higher Education Sales

Business Development, Higher Education (2008–2015)



Positioned CDW and negotiated contracts for west coast higher education business
Conducted business reviews with executive-level large clients to identify growth
opportunities

Sales Manager, Higher Education (2007–2008)
Led team of 18 account mangers covering higher education in mid-Atlantic and Keystone
geographies

Inside Account Manager, K–12 Education (2005–2007)
Proactively sought new customers and innovative ways to solve the technology needs of K–
12 education

Education
BS, Information Systems, Wake Forest University

Awards & Certifications


CDW Annual Sales Top Performers (2005, 2006, 2007)



CDW #1 Higher Education/Sales Manager (2008)

Eric Goff
Relevant Experience
CDW
Sales Manager, Higher Education, Pacific Region (2009–Present)






Manages day-to-day sales team activities to achieve financial plan, interacting with
direct reports, coworkers, customers, and partners
Responsible for two territories consisting of 15 states; develops, improves, and
maintains customer and partner relationships
Hosts meetings, delivers presentations, conducts onsite visits, develops plans and
strategic planning sessions, handles contract negotiation
Works effectively with internal and external stakeholders to achieve business
objectives and exceed sales goals
Motivates and coaches sales team, educates and teams with OEM partners,
engages customers to provide consultation and value

Sales Manager, Corporate Academy (2007–2009)
Responsible for managing newest sales representatives, coaching effective career
strategies, and providing selling assistance

Account Manager (2001–2007)
Responsible for corporate accounts across the country (focus on Northern California)

Education
BS, Marketing, Illinois State University

Awards & Certifications




CDW Presidents Achievement Award of Excellence (2009, 2014)
Public Sales Manager Advisory Council (PSMAC)
Higher Education liaison, CDW Emerging Leaders Program

GAINED GOVERNMENT CONTRACTS
Issuing Agency
Contract Title
Start Date
Exp Date
Academy School District 20
Peripheral Purchase Agreement
07/10/2015
Alabama Joint Purchasing Program
ALJP 2013 - HP Networking
03/08/2013
Alabama Joint Purchasing Program
ALJP 2013 - NEC
03/08/2013
Alabama Joint Purchasing Program
ALJP 2013 - Lenovo
03/08/2013
Alabama Joint Purchasing Program
ALJP2015-0102 GoGuardian
07/06/2015
Alabama Joint Purchasing Program
ALJP2015-0113: Microsoft Hardware
07/29/2015
American Lebanese Syrian Associated Charities, Inc (ALSAC)
Master Services and Product Sales Agreement be
12/18/2013
04/15/2013
American Public University System
Master Product Sales Agreement
Arlington Independent School District
Computer, AV Equipment, Supplies and Services
07/01/2015
California Aruba WSCA Data Communications
02/17/2015
Aruba Networks, Inc.
Aruba Networks, Inc.
Aruba WSCA Data Communications
02/17/2015
Aruba Networks, Inc.
Florida Aruba NASPO Data Communications
05/11/2015
08/18/2015
Aruba Networks, Inc.
Alaska Aruba NVP Data Communications
Aruba Networks, Inc.
Nevada Aruba NVP Data Communications
08/19/2015
Aruba Networks, Inc.
Montana Aruba NVP Data Communications
08/24/2015
Aruba Networks, Inc.
New Jersey Aruba NVP Data Communications
08/24/2015
Aruba Networks, Inc.
South Carolina Aruba NVP Data Communications
08/24/2015
Aruba Networks, Inc.
Washington Aruba NVP Data Communications
08/24/2015
11/13/2014
Aruba Wireless Networks, Inc.
Ohio STS Aruba
Associated Colleges of the Twin Cities
NJPA Stretch Agreement
12/01/2014
Association of Computer Technology Educators of Maine
Master Product Sales Agreement
05/30/2014
Symantec Software Maintenance
07/01/2014
Baltimore City Public Schools
Beaufort County School District
APC Smart UPSs and Batteries
06/05/2015
BJC Healthcare
Mutual Non-Disclosure Agreement
11/20/2013
Board of Regents of the Nevada System of Higher Education on behalf of BusNJPA Stretch Agreement
12/01/2014
Bossier Parish School Board
Technology Catalog Contract
11/01/2015
Brocade Communications Systems, Inc.
State of Georgia Brocade
04/30/2013
Brocade Communications Systems, Inc.
Brocade WSCA Data Communications
07/10/2014
Brocade Communications Systems, Inc.
Alaska Brocade NVP Data Communications
07/10/2014
Brocade Communications Systems, Inc.
Delaware Brocade NVP Data Communications
07/10/2014
Brocade Communications Systems, Inc.
Montana Brocade NVP Data Communications
07/10/2014
Brocade Communications Systems, Inc.
Nevada Brocade NVP Data Communications
07/10/2014
Brocade Communications Systems, Inc.
South Dakota Brocade NVP Data Communication
07/10/2014
Brocade Communications Systems, Inc.
Washington Brocade NVP Data Communications
07/10/2014
Brocade Communications Systems, Inc.
Wyoming Brocade WSCA Data Communications
07/10/2014
Brocade Communications Systems, Inc.
New Jersey Brocade NVP Data Communications
09/08/2014
Brocade Communications Systems, Inc.
Wyoming Brocade NVP Data Communications
09/08/2014
Brocade Communications Systems, Inc.
California Brocade NVP Data Communications
09/09/2014
Brocade Communications Systems, Inc.
Oregon Brocade WSCA Data Communications
09/09/2014
Brocade Communications Systems, Inc.
Oregon Brocade NVP Data Communications
09/09/2014
Brocade Communications Systems, Inc.
Florida Brocade NVP Data Communications
10/06/2014
Brocade Communications Systems, Inc.
Hawaii Brocade NVP Data Communications
10/06/2014
Brocade Communications Systems, Inc.
South Carolina Brocade NVP Data Communicatio
07/14/2015
Brocade Communications Systems, Inc.
TX DIR Brocade
09/24/2014
Brother International Corp.
TX DIR Brother
06/05/2015
Brother International Corporation
NC Brother Printer
04/10/2013
Brother International Corporation
NY OGS Brother Printing and Imaging
11/06/2014
Capistrano Unified School District
Audio Visual Equipment
08/01/2015
Carahsoft Technology Corp
TX DIR Carahsoft/Adobe
08/29/2013
Carahsoft Technology Corp
Texas DIR Carahsoft/VMWare
03/13/2014
Carahsoft Technology Corp
Oklahoma OneNet Carahsoft/VMWare
04/15/2014
Carahsoft Technology Corp
OH STS Carahsoft/Nutanix
06/01/2015
CESA Purchasing
Technology Catalog
03/01/2014
Chicago Public Schools
Audio Visual Equipment
08/01/2013
Cisco Systems, Inc.
TX DIR Cisco
05/05/2014
Cisco Systems, Inc.
Cisco WSCA
08/07/2014
Cisco Systems, Inc.
Nevada Cisco WSCA
08/07/2014
Cisco Systems, Inc.
Oregon Cisco WSCA
08/15/2014
Cisco Systems, Inc.
Michigan Cisco WSCA
08/29/2014
Cisco Systems, Inc.
Washington Ciso WSCA
08/29/2014
Cisco Systems, Inc.
Hawaii Cisco WSCA
09/08/2014
Cisco Systems, Inc.
Wyoming Ciso WSCA
09/08/2014
Cisco Systems, Inc.
New Jersey Cisco WSCA
09/24/2014
Cisco Systems, Inc.
Louisiana Cisco WSCA
10/08/2014
Cisco Systems, Inc.
Flordia Cisco WSCA
10/09/2014
Cisco Systems, Inc.
Iowa Cisco WSCA
10/29/2014
Cisco Systems, Inc.
Utah Cisco WSCA
04/02/2015
Cisco Systems, Inc.
Montana Cisco NASPO ValuePoint Data Commun
07/24/2015

07/31/2016
03/08/2016
03/08/2016
03/08/2016
07/01/2017
06/30/2017
12/18/2015
04/14/2016
06/30/2016
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
06/30/2017
11/18/2018
05/30/2016
06/30/2017
06/04/2018
11/20/2016
11/18/2018
10/31/2020
06/30/2016
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
08/13/2016
06/05/2016
03/31/2016
09/01/2017
07/31/2016
08/29/2016
05/03/2016
06/30/2016
12/19/2016
02/29/2016
06/30/2016
05/05/2016
05/31/2019
06/01/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
06/01/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019

Cisco Systems, Inc. 7-14-07-04
Citrus County School Board - Otterbox Cases
City of Atlanta
City of Austin
City of Austin
City of Cambridge
City of Chattanooga
City of Chesapeake
City of Denver
City of Richmond Department of Procurement Services
City of Spokane
City of Tucson, Arizona
Clarkstown Central School District
Cobb County School District
Cobb County School District
Commonwealth of Massachusetts Operational Services Division
Commonwealth of Pennsylvania
Commonwealth of Pennsylvania
Community Unified School District 300
Community Unified School District 300
Concorde Colleges
Conejo Valley Unified School District
Connecticut General Assembly, Joint Committe on Legislative Management
Cook County Government
County of Los Angeles Internal Services Department
County of Los Angeles Internal Services Department
County of Los Angeles Internal Services Department
County of Los Angeles Internal Services Department
Department of Information Technology and Telecommunications (DoITT)
Desert Sands Unified School District
Desert Sands Unified School District
Desert Sands Unified School District
Desert Sands USD Display Solutions
DeVry, Inc.
Digital Edge
Digital Edge
D-Link Systems, Inc.
Dutchess County BOCES
Eastern Suffolk BOCES
EC America Ohio STS
EC America, Inc.
Ector County Independent School District
Education Service Center Region VII
El Paso Independent School District
Elk Area Schools ISD 78
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
EMC Corporation
Epson America, Inc.
Extreme Networks, Inc.
Extreme Networks, Inc.
Extreme Networks, Inc.
Extreme Networks, Inc.
Florida Department of Management Services
Florida Keys Community College
Florida State University
Florida Virtual Schools
Furman University
Garden Grove Unified School District
Georgia State University

California Cisco WSCA
Citrus County School Board
City of Atlanta Hardware and Software
Electronic Visual Display Systems
Cisco Hardware and Support
Misc Computer Hardware & Software for the Po
City of Chattanooga Brocade
Technology Solutions and Related Services
City of Denver Ipads
Richmond IT Products
City of Spokane Product Sales and Service Projec
National IPA Technology Solutions
Samsung Chromebooks
iPad Cases
Audiovisual Equipment
Massachusetts Converged Voice & Data Commu
PA Commonwealth- Enterprise IT Peripherals
PA Commonwealth- PC and Monitors
Master Services Agreement
Computer & Tablets Purchase
Concorde Colleges Master Product Sales Agreem
Technology Solutions
IBM Express x3650 M4 Servers
Cook County Hardware Software Contract
County of Los Angeles Wireless Accessories
County of Los Angeles Media
County of Los Angeles Orchid Peripherals
County of Los Angeles Orchid Ergotron Periphera
NYC DOITT Panasonic
Chromebook Carts
Chromebooks
Tablets
Desert Sands USD Display Solutions
Master Product Purchase Agreement
Digital Edge Wireless Mobile Devices
DigitalEdge Wireless Mobile Devices - Spectrum,
TX DIR D-Link Networking
Dutchess County BOCES Cooperative Lock and C
Microcomputers, Perioherals & Software
EC America Ohio State Term Schedule
PA Cisco immixGroup
Electronic Surveillance System Upgrade
Computer Hardware & Supplies
District Printers
Projector Bulb Contract
EMC NVP Computer Equipment
Alaska EMC NVP Computer Equipment
Arizona EMC NVP Computer Equipment
South Dakota EMC NVP Computer Equipment
Alaska EMC NVP Data Communications
California EMC NVP Data Communications
Florida EMC NVP Data Communications
Hawaii EMC NVP Data Communications
Missouri EMC NVP Data Communications
Montana EMC NVP Data Communications
Utah EMC NVP Data Communications
Kansas EMC NVP Computer Equipment
New Jersey EMC NVP Computer Equipment
TX DIR Epson Projectors
Extreme WSCA
Nevada Extreme WSCA
New Jersey Extreme WSCA
Florida Extreme NASPO Data Communications
Commercial Off-The-Shelf (COTS) Software
NJPA Stretch Agreement
NJPA Stretch Agreement
Computer Peripherals, Supplies and Accessories
Furman Univeristy
Audio Visual / Technology Bid
National IPA Piggyback

10/10/2014
04/14/2015
10/01/2013
05/12/2015
08/05/2015
12/10/2014
10/01/2013
12/01/2014
06/20/2013
05/14/2014
09/23/2015
08/18/2013
09/08/2015
05/01/2013
06/01/2015
09/18/2013
10/01/2013
02/15/2014
10/13/2014
04/13/2015
03/22/2013
08/06/2015
04/24/2014
05/15/2013
11/01/2013
04/01/2014
06/06/2014
09/10/2014
04/10/2013
11/06/2013
09/02/2014
03/18/2015
05/21/2015
04/01/2013
05/28/2014
05/28/2014
06/01/2015
09/10/2015
01/15/2015
08/31/2015
11/27/2013
12/23/2014
08/20/2015
07/01/2014
03/01/2014
08/24/2015
08/25/2015
08/26/2015
08/26/2015
10/23/2015
10/27/2015
10/27/2015
10/27/2015
10/27/2015
10/27/2015
10/27/2015
12/01/2015
12/03/2015
03/29/2013
06/17/2014
06/17/2014
09/09/2014
05/11/2015
09/30/2014
08/05/2015
05/11/2015
06/18/2013
11/23/2015
11/05/2014
11/16/2015

05/31/2019
04/14/2016
10/01/2016
05/11/2018
08/04/2018
12/09/2015
09/30/2016
11/18/2018
06/20/2016
05/13/2016
09/22/2017
08/16/2016
09/07/2016
04/30/2016
05/31/2016
08/31/2018
09/30/2016
02/14/2016
10/12/2016
04/12/2016
03/22/2016
06/30/2016
04/23/2019
05/14/2016
10/31/2016
03/31/2017
06/05/2016
09/09/2016
12/29/2015
11/05/2016
09/02/2016
03/12/2016
05/16/2016
04/01/2016
12/31/2015
01/01/2016
09/25/2016
09/10/2016
02/29/2016
06/26/2017
08/17/2018
12/22/2016
08/20/2016
06/30/2016
06/30/2016
04/01/2017
03/31/2017
03/31/2017
03/31/2017
05/31/2019
05/31/2019
05/31/2019
03/31/2019
05/31/2019
05/31/2019
05/31/2019
03/31/2017
03/31/2017
12/07/2015
05/31/2019
05/31/2019
05/31/2019
05/31/2019
09/09/2018
11/18/2018
11/18/2018
06/25/2016
08/16/2016
11/17/2016
08/15/2016

Grand Prairie Independent School District
Grantham University
Harris County Department of Education
HealthEast Care System
HealthEast Care System
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Hewlett-Packard Company
Howard County Public Schools
Howard University-MedAssets Stretch Agreement
Humanscale Corporation
Illinois Department of Central Mangement Services
Illinois Learning Technology Purchasing Program
Illinois Public Higher Education Cooperative
Irvine Unified School District
Jefferson County Public School District
Juniper Networks (US), Inc.
Juniper Networks (US), Inc.
Juniper Networks, Inc.
Kansas Department of Administration
Kentucky Department of Education
Kodak Alaris Inc.
Kodak Alaris Inc.
Laramie County School District No. 1
Laredo Independent School District
Laureate Education, Inc.
Laureate Education, Inc.
Legacy Health
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.
Lenovo (United States) Inc.

Technology Equipment, Supplies, Services, Etc.
Grantham University Master Product Sales Agree
Harris County Department of Education
Business Associate Agreement
Master Services Agreement
HP Los Angeles Community College Data Storage
Los Angeles Community College District Server M
Alaska HP NVP Computer Equipment
HP NVP Computer Equipment
Arizona HP NVP Computer Equipment
Delaware HP NVP Computer Equipment
Kansas HP NVP Computer Equipment
Nevada HP NVP Computer Equipment
Florida HP NVP Computer Equipment
North Dakota HP NVP Computer Equipment
Utah HP NVP Computer Equipment
Wyoming HP NVP Computer Equipment
Arkansas HP NVP Computer Equipment
Washington HP NVP Computer Equipment
Wisconsin HP NVP Computer Equipment
California HP NVP Computer Equipment
Colorado HP NVP Computer Equipment
South Carolina HP NVP Computer Equipment
Oregon State University
Louisiana HP Inc NVP Computer Equipment
Ohio STS HP2
State of Georgia HP Server and Storage
North Carolina HP Microcomputers
TX DIR HP
State of Georgia HP PC Hardware
HP WSCA Data Communications
California HP WSCA Data Communications
Alaska HP WSCA Data Communications
Hawaii HP WSCA Data Communications
Nevada HP WSCA Data Communications
Utah HP WSCA Data Communications
Washington HP WSCA Data Communications
NY OGS HP Printing and Imaging
Kentucky HP WSCA Data Communications
Ohio STS HP
Louisiana HP WSCA Data Communications
Wyoming HP NASPO Data Communications
Career and Technology Education Supplies and E
MedAssets Stretch Agreement between CDW Go
Humanscale IT Support Equipment
Illinois Sniffer
Illinois Learning Technology Purchasing Program
IPHEC Networking and Equipment Services
Master Services And Product Sales Agreement
Mobile Device Management System
Louisiana Juniper NASPO Data Communications
Juniper VALP Data Communications
TX DIR Juniper
Kansas Sophos Contract
Instructional Devices
NY OGS Kodak PT66606
NY OGS Kodak Printers PT66606
Windows Mobile 8 Devices Tablets
Computer Supplies & Peripherals
Confidentiality and Non-Disclosure Agreement
Laureate Education Master Services Sales Agreem
Master Service Agreement
Arizona Lenovo NVP Computer Equipment
Lenovo NVP Computer Equipment
Alaska Lenovo NVP Computer Equipment
Arkansas Lenovo NVP Computer Equipment
Florida Lenovo NVP Computer Equipment
Nevada Lenovo NVP Computer Equipment
Kansas Lenovo NVP Computer Equipment
Washington Lenovo NVP Computer Equipment

09/06/2014
05/22/2014
04/01/2014
05/01/2013
09/25/2013
11/10/2014
11/10/2014
08/12/2015
08/12/2015
08/13/2015
08/14/2015
08/14/2015
09/03/2015
09/04/2015
09/09/2015
09/09/2015
09/09/2015
10/01/2015
10/01/2015
10/01/2015
10/08/2015
10/08/2015
10/08/2015
11/25/2015
12/11/2015
03/11/2013
06/12/2014
06/18/2014
07/03/2014
08/04/2014
09/16/2014
09/16/2014
09/18/2014
09/18/2014
09/19/2014
09/19/2014
09/19/2014
10/03/2014
10/13/2014
10/15/2014
10/17/2014
05/07/2015
01/15/2015
07/01/2013
02/23/2015
07/11/2013
10/20/2015
12/06/2013
07/22/2013
05/12/2014
04/30/2015
04/30/2015
08/22/2014
07/01/2013
07/01/2015
01/23/2015
01/23/2015
07/01/2013
04/17/2014
04/15/2014
11/11/2014
01/18/2013
08/25/2015
08/25/2015
09/16/2015
10/07/2015
10/07/2015
10/07/2015
10/16/2015
10/21/2015

08/31/2016
05/21/2017
01/22/2016
08/18/2018
05/10/2016
02/08/2017
02/08/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
09/30/2016
03/31/2017
07/02/2018
08/31/2016
01/31/2016
07/03/2016
08/31/2016
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
08/31/2017
05/31/2019
07/02/2018
05/31/2019
05/31/2019
01/14/2016
07/22/2016
09/15/2016
07/12/2017
10/21/2018
06/30/2017
07/21/2016
05/31/2016
05/31/2019
05/31/2019
08/21/2016
06/30/2016
06/30/2016
08/31/2017
08/31/2017
06/30/2016
04/16/2016
04/15/2018
11/10/2016
01/23/2016
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017
03/31/2017

Lenovo (United States) Inc.
Louisiana Lenovo NVP Computer Equipment
Lenovo (United States) Inc.
Hawaii Lenovo NVP Computer Equipment
Lenovo (United States) Inc.
Maine Lenovo NVP Computer Equipment
Lenovo (United States) Inc.
New Jersey Lenovo NVP Computer Equipment
Lexmark International, Inc.
Lexmark Printers
Lexmark International, Inc.
NY OGS Lexmark
Lexmark International, Inc.
NY OGS Lexmark Printing and Imaging
Lifespan Corporation
Business Associate Agreement
Lincoln Public Schools
Vendor Discount Request
Los Angeles Unified School District
Keyboards for Tablet Devices
Lubbuck Independent School District
Catalog Bid
Technology Equipment & Peripherals
Magnolia Independent School District
Massachusetts Higher Education Consortium
MHEC Consortium Contract- Multi-media equpm
McKinney Independent School District
Technology Products & Services
Meridian Health System, Inc.
Business Associate Agreement
Mesa Unified School District No. 4
Computer Parts & Peripherals
Metropolitan Transportation Authority
MTA Peripherals
Middlesex Regional Educational Services Commission
Technology Supplies & Services
Milwaukee Public Schools
Various Electronic Supplies, Blanket Contract
Milwaukee Public Schools
Chromebook Agreement
Milwaukee Public Schools
Charging Carts for Chromebooks
Minnesota Department of Administration
Minnesota Professional and Technical Services S
Mississippi Department of Information Technology Services
Mississippi IT Hardware EPL 3760
Group Purchasing Agreement
Momentum Ventures, LLC
Montgomery County Department of Technology Services
Montgomery County MD IT Commodities
National Cooperative Purchasing Alliance
Red Hat Software
National Joint Powers Alliance
Technology Solutions with Related Equipment an
NetApp, Inc.
Oklahoma State Regents NetApp
NetApp, Inc.
TX DIR NetApp
NetApp, Inc.
Alaska NetApp NVP Computer Equipment
NetApp, Inc.
Arkansas NetApp NVP Computer Equipment
New Mexico Cooperative Educational Services
Windows Desktop, Accessories and Software for
New York City Department of Education
AV and Interactive Whiteboard Agreement
Noble County Clerk
Noble County Office Supplies
Northwestern University
Northwestern University Lenovo Desktop Compu
Northwestern University
Northwestern Computer Peripherals and Supplie
Ohio Council of Educational Purchasing Consortia
Technology Catalog
Ohio Inter University Council Purchasing Group
Ohio Inter University Purchasing Group Price Ag
Ohio State University Medical Center
Ohio State Unvi Med Ctr Material Systems and P
Oki Data America's Inc.
TX DIR Okidata
Oki Data Americas, Inc.
NY OGS Oki Data
Oki Data Americas, Inc.
NY OGS Oki Data Printers and Imaging Equipmen
Onondaga-Cortland-Madison Board of Cooperative Educational Services
COMPUTER PERIPHERALS
Orange County Public Schools
Computer Peripheral Equipment
Orange County Public Schools
Single Sign On Software
Oregon Department of Administrative Services-Enterprise Technolog ServiceEnterprise Technology Hardware, Software, and
Oregon State University
Contract for the Purchase of Computer Hardwar
Palo Alto Networks, Inc
California Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Nevada Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Washington Palo Alto NVP Data Communication
Palo Alto Networks, Inc
Alaska Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Colorado Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Louisiana Palo Alto NVP Data Communications
Palo Alto Networks, Inc
Utah Palo Alto VALP Data Communications
Palo Alto Networks, Inc
Florida Palo Alto NVP Data Communications
Panasonic Computer Solutions Company
TX DIR Panasonic
Pemayetv Emahakv Charter School
Printer Supplies Management Program
Pennsylvania Department of General Services
PA Commonwealth- Server Equipment
PEPPM
General Hardware and Software
PEPPM
PEPPM 2014 Steelcase Product Line BId
PEPPM
PEPPM 2015 Ruckus Product Line Bid
PEPPM
PEPPM Panasonic Product Line Bid 2015
PEPPM
PEPPM Product Line Bid
PEPPM
PEPPM 2015 Synnex Product Line Bid
Pharr-San Juan-Alamo Independent School District
Audio Visual Aids, Videos, Equipment, Services a
Pharr-San Juan-Alamo Independent School District
Toner & Ink Cartridges for Printers, Equipment, S
Pharr-San Juan-Alamo Independent School District
Computer and Printer, Equipment, Services and
Pima County Community College District
National IPA Piggyback Agreement
Polycom, Inc.
State of Georgia Polycom

11/17/2015
11/19/2015
11/19/2015
11/19/2015
02/27/2013
04/01/2013
11/20/2014
09/23/2013
01/01/2015
12/23/2014
11/25/2014
02/19/2015
12/01/2014
03/26/2014
08/23/2013
03/24/2015
03/14/2014
07/01/2015
02/01/2013
05/30/2014
08/22/2014
07/03/2014
03/11/2015
05/15/2013
09/16/2014
09/02/2015
12/01/2014
03/01/2014
08/19/2014
10/13/2015
10/15/2015
05/19/2014
01/31/2014
07/01/2015
09/01/2014
10/31/2014
03/01/2014
10/01/2014
10/18/2013
06/05/2015
02/27/2013
09/01/2014
01/01/2014
01/17/2013
06/25/2014
05/14/2015
11/12/2013
04/16/2015
04/16/2015
06/08/2015
08/19/2015
08/27/2015
08/27/2015
08/27/2015
08/27/2015
12/08/2015
12/20/2013
04/16/2015
06/01/2014
01/01/2014
05/28/2014
01/01/2015
03/09/2015
03/26/2015
10/12/2015
09/01/2015
09/01/2015
09/01/2015
09/25/2015
07/25/2013

03/31/2017
03/31/2017
03/31/2017
03/31/2017
02/26/2016
02/26/2016
08/31/2017
08/18/2018
12/31/2015
12/22/2017
12/31/2016
02/19/2016
09/30/2017
03/25/2016
08/18/2018
02/24/2016
08/01/2016
06/30/2016
01/31/2016
05/29/2016
08/21/2016
04/15/2019
06/30/2017
05/14/2016
02/02/2016
12/31/2015
11/30/2018
02/28/2016
08/19/2016
03/31/2017
03/31/2017
05/18/2016
01/31/2019
12/31/2015
08/31/2019
10/31/2019
02/28/2016
09/30/2017
08/31/2018
06/05/2016
02/26/2016
08/31/2017
12/31/2015
12/31/2015
06/24/2017
05/13/2017
11/11/2017
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
12/20/2015
04/15/2018
05/31/2016
12/31/2016
12/31/2017
12/31/2017
12/31/2017
01/01/2018
12/31/2017
08/31/2016
08/31/2016
08/31/2016
08/14/2016
06/30/2016

Prince George County Public Schools
Promark Technology
Promethean, Inc.
Rasmussen, Inc.
Region 18 Education Service Center
Region 8 Education Service Center
Regional Educational Media Center Association of Michigan
Regional Educational Media Center Association of Michigan
Regional Educational Media Center Association of Michigan
Regional Educational Media Center Association of Michigan
Regional Educational Media Center Association of Michigan
Ricoh U.S.A. Inc.
Rocky Point Union Free School District
Samsung Electronics America, Inc.
Samsung Electronics America, Inc.
School Board of Hernando County
School Board of Sarasota County
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
ShoreTel Inc.
Snohomish County Public Utility District
Socorro Independent School District
South Carolina Information Technology Management Office
South Carolina Information Technology Management Office
Southeast Kansas Educational Services Cooperative
Spectrum Industries, Inc.
St. Mary's County Public Schools
Stanford University
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of California, Department of General Services
State of Connecticut, Dept of Administrative Services
State of Connecticut, Dept of Information Technology
State of Oregon
State of Tennessee, Department of General Services
State of Tennessee, Department of General Services
State of Tennessee, Department of General Services
State of Texas, Department of Information Resources
State of Texas, Department of Information Resources
Tegile Systems, Inc.
Tegile Systems, Inc.
Texas A&M University
Texas Christian University
The Catholic University of America
The Interlocal Purchasing System
The Interlocal Purchasing System
Tri-Consortia Technology Committee
Tuskegee University
University Hospitals Health System, Inc
University of Alabama
University of Alabama at Birmingham
University of Florida
University of Idaho
University of Iowa
University of Kentucky
University of Massachusetts
University of Minnesota

MDM Licenses
Ohio STS Promark
NY OGS Promethean Materials and Equipment
Rasmussen, Inc. Master Services and Product Sa
Catalog Bid
Printer Supplies Management Agreement
Computer & Networking 2014
Computer & Networking
Supplies & Equipment 2015
Software, Digital Content & Automated Notificat
Computer Equipment
NY OGS Ricoh Printing and Imaging
Lexmark OEM Toner Catridges & Supplies Bid
North Carolina 204D Samsung
NY OGS Samsung Printing
Interactive Solutions
Audio Visual and Video Equipment
Hawaii ShoreTel NVP Data Communications
Nevada ShoreTel NVP Data Communications
ShoreTel WSCA
Utah ShoreTel NVP Data Communications
ShoreTel NVP Data Communications
California ShoreTel NVP Data Communications
Arkansas ShoreTel NVP Data Communications
Florida ShoreTel NVP Data Communications
Missouri ShoreTel NVP Data Communications
Washington ShoreTel NVP Data Communication
Snohomish County PUD Fireye
District Interactive Projectors
South Carolina Symantec
South Carolina Aerohive
Southeast Kansas Educational Services Cooperat
State of Connecticut Classroom Furniture
Promethean Interactive Whiteboards & Related
Stanford University MPSA
SLP Academic Microsoft
CMAS Cisco
SLP Microsoft
SLP Adobe
SLP Novell
SLP VMware
Cisco PC Servers
SLP Commvault
SLP Symantec
Information Processing Systems Agreement
Audio Visual
IT Hardware Value Added Reseller
Tennessee Cisco Hardware, Software, and Servic
Tennessee Ultrabooks and Related Peripherals
Tennessee Multi Manufacturer Software
TX DIR Networking
TX DIR Education IT Products
Florida Tegile NASPO ValuePoint Computer Equi
Tegile NASPO ValuePoint Computer Equipment
TCPN Stretch Agreement
Texas Christian Managed Print Services Contract
The Catholic University of America-MPA
TIPS/TAPS Computers, Equipment, Components
TIPS-TAPS Software
Category 2-Products and Services
Tuskegee University
Letter of Understanding for VDI project
University of Alabama Computer Peripherals
Business Associates Agreement
NJPA Stretch Agreement
NJPA Stretch Agreement
University of Iowa Border Routers
University of Kentucky Software, Peripherals & A
NJPA Stretch Agreement
University of Minnesota Juniper and Powerdsine

10/01/2014
07/16/2014
02/13/2013
08/26/2014
06/23/2015
04/16/2015
07/01/2014
07/01/2014
01/01/2015
07/01/2015
08/11/2015
11/06/2014
07/01/2013
04/01/2013
01/12/2015
05/07/2014
01/20/2015
02/17/2015
02/17/2015
02/17/2015
02/17/2015
02/17/2015
08/19/2015
08/28/2015
08/28/2015
08/28/2015
09/18/2015
10/21/2014
11/20/2014
02/20/2013
05/29/2015
03/01/2014
07/23/2014
04/01/2013
10/27/2015
06/27/2013
08/07/2013
11/15/2013
01/24/2014
06/09/2014
07/21/2014
06/30/2015
08/03/2015
09/19/2014
01/17/2014
05/01/2014
09/25/2015
01/01/2013
07/11/2014
04/01/2015
09/20/2014
06/18/2015
07/22/2015
07/22/2015
07/01/2013
08/19/2013
10/26/2015
06/26/2015
07/16/2015
02/13/2015
05/14/2013
12/02/2013
03/01/2014
08/13/2013
02/26/2015
07/31/2015
08/29/2014
01/07/2013
05/01/2015
07/01/2013

09/30/2017
09/04/2016
08/02/2017
08/25/2016
06/22/2016
04/15/2018
06/30/2019
06/30/2019
12/31/2015
06/30/2018
03/31/2017
09/01/2017
06/30/2016
03/31/2016
08/31/2017
05/06/2016
01/19/2017
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
05/31/2019
06/01/2019
05/31/2019
05/31/2019
05/31/2019
10/21/2019
11/19/2016
02/19/2018
05/28/2018
02/29/2016
03/31/2017
03/31/2016
10/27/2018
06/30/2016
09/30/2017
02/01/2017
12/31/2015
06/30/2016
07/31/2017
06/29/2017
07/31/2017
08/31/2016
01/17/2018
03/31/2019
09/30/2017
12/31/2015
07/10/2016
03/31/2016
09/19/2016
06/18/2016
03/31/2017
03/31/2017
10/31/2016
08/19/2016
05/31/2017
06/29/2018
07/27/2018
06/30/2018
05/14/2016
12/01/2016
12/31/2015
08/12/2018
11/18/2018
11/18/2018
08/28/2016
01/06/2016
11/18/2018
06/30/2016

University of Montana
University of Virginia
University of Wisconsin Foundation
US Educational Technology Purchasing Alliance
US Educational Technology Purchasing Alliance
Vanguard University
Victoria Independent School District
Victoria Independent School District
Village of Lombard
Village of Lombard
Virginia Information Technologies Agency
Virginia Information Technologies Agency
Virginia Information Technologies Agency
Wayne-Finger Lakes BOCES
Western Suffolk BOCES

NJPA Stretch Agreement
NJPA Stretch Agreement
Master Services Sales Agreement
End User Devices
LAN/WAN Security (E-Rate)
Vanguard University MPSA
Audio Visual Equipment & Supplies
Technology RFP
MPS-Village of Lombard
Village of Lombard PSMP
VITA Governance, Risk and Compliance Software
VITA Hardware and Maintenance
VITS Software License Contract
Chrome Books & Accessories
Western Suffolk BOCES Smartboard & Audio Vis

12/01/2014
12/01/2014
09/11/2015
01/01/2015
01/01/2015
12/12/2013
01/01/2014
03/01/2014
10/30/2013
10/30/2013
02/04/2013
03/31/2014
04/01/2014
06/01/2013
02/24/2015

11/18/2018
11/18/2018
09/10/2017
12/31/2019
12/31/2019
12/13/2015
12/31/2015
02/28/2016
10/30/2016
10/29/2016
02/04/2017
03/31/2016
03/31/2016
01/31/2016
12/31/2015

LOST OR RESIGNED GOVERNMENT CONTRACTS
Issuing Agency
Montgomery County Public Schools
Arlington Independent School District
Milwaukee Public Schools
Albuquerque Public Schools
New Mexico Cooperative Educational Services
King County Director's Association
Clark County School District
Irvine Unified School District
New Caney Independent School District
San Francisco Unified School District
Region 18 Education Service Center
Socorro Independent School District
Tuscon Unified School District
Corona-Norco Unified School District
Garden Grove Unified School District
Orange County Public Schools
Jackson-Madison County School System
Copper Country Intermediate School District
NORTH ALABAMA COOPERATIVE PURCHASING ASSOCIATION
Academy School District 20
Eagle Pass Independent School District
Harlingen Consolidated Independent School District
Lone Star College System
School District of Palm Beach County
Smoky Hill Education Service Center
Associated Colleges of the Twin Cities
City of Chesapeake
Socorro Independent School District
Lake County School Board
Regional Educational Media Center Association of Michigan
School District of Kansas City Missouri
Cypress-Fairbanks Independent School District
Northside Independent School District
University of Alabama
Colorado BOCES Association
Panhandle Area Education Consortium
Iowa Educators Consortium
Indiana Association Educational Service Centers
Indiana Association Educational Service Centers - GovPro
Oakland Schools
Minnesota Service Cooperatives
Cooperating School Districts of Greater St Louis
Montana Cooperative Services, LLC
North Dakota Educators Service Cooperative
InterMountain ESD
Portland Public Schools
Keystone Purchasing Network
TexBuy (Region 16 Education Service Center)
Fairfax County Public Schools
Richmond Public Schools
Regional Education Service Agencies 5
Atlanta Independent School System
Socorro Independent School District
City of Mesquite
North County Educational Purchasing Corsoritum

Contract Title
Computer Supplies
Computer, AV Equipment, Supplies and Services
Tech Catalog Contract
Audio Visual
Technology Contract
Technology Catalog
Classroom Visual Presentation Equipment and Accessories
Irvine Unified School District Product Purchase Agreement 56943
Special Education Supplies
Interactive Whiteboard Classroom Solution
Computer Hardware, Software, Supplies and Accessories
District Software
Computer, Technology, Electrical Parts and Supplies
Audio Visual Equipment
Audio Visual Equipment
Projectors
Slate-Tablet Computers
22i SPOT Device
MANUFACTURER SUPPLIED TECHNOLOGY EQUIPMENT WITH PERIPH
Peripherals
Computer Hardware & Equipment
Audio Visual
Technology Solutions
Computer Software, Peripherals, Accessories & Repair Parts
NJPA Stretch Agreement
Technology Catalog
Technology Solutions and Related Services
Audio Visual Equipment
Catalog Bid for Incidental Supplies
uipment & Supplies 2013
Computer Technology and Peripherals
Repair Parts for AV, Computer, Printer & Miscellaneous Office Equip
Audio, Visual & DVD Software
Lenovo Product
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Technology Catalog
Audio Visual Equipment & Misc Items
Technology Catalog
Instructional Interactive Devices Accessories for Promethean
District Technology
Annual Supply of Miscellaneous PC Components
Audio Visual

Start Date
01/13/2010
11/01/2012
11/20/2009
03/02/2009
03/01/2010
03/01/2010
03/23/2011
04/15/2008
05/17/2011
06/09/2010
06/23/2012
06/24/2011
09/18/2008
07/01/2011
09/19/2012
07/01/2011
03/15/2013
05/23/2013
09/01/2010
09/01/2012
10/01/2011
09/11/2012
11/20/2012
11/20/2009
12/17/2012
08/08/2012
10/11/2012
12/18/2011
09/25/2006
01/01/2013
01/01/2013
01/01/2012
02/01/2012
03/01/2013
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
03/01/2010
01/03/2006
07/01/2013
09/27/2010
03/01/2010
03/01/2011
05/09/2012
04/08/2013
03/27/2013
04/05/2012
04/15/2011

Exp Date
01/12/2013
01/15/2013
01/31/2013
02/28/2013
02/28/2013
02/28/2014
03/22/2013
04/16/2013
05/16/2013
06/07/2013
06/22/2013
06/25/2013
06/30/2013
06/30/2013
06/30/2013
06/30/2013
06/30/2013
08/30/2013
08/31/2013
08/31/2013
08/31/2013
08/31/2013
10/13/2013
11/19/2013
11/22/2013
11/22/2013
11/23/2013
12/17/2013
12/31/2013
12/31/2013
12/31/2013
12/31/2013
01/31/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
02/28/2014
03/27/2014
03/27/2014
04/04/2014
04/15/2014

Reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Moved purchasing to local cooperative agreements
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Signed a new agreement
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Agreement not renewed due to lack of sales
Unknown reason
Signed new NJPA Stretch Agreement
Signed new Stretch Agreement under new NJPA Agreement
Signed new Stretch Agreement under new NJPA Agreement
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and not awarded to CDW•G

National Joint Powers Alliance
Emergency Response Agreement
San Bernardino City Unified School District
Audio Visual Equipment & Supplies
Community Unified School District 300
Replacement Computers
Douglas County Schools (Omaha Public Schools)
Promethean Interactive Whiteboards
San Diego County Office of Education
Chromebook
Hillsborough County Public Schools
Audio Visual Equipment, Related Parts and Periodic Services
Lenovo (United States) Inc.
KETS Instructional Devices Workstations
Montgomery County Public Schools
Chrome-Android-Windows Mobile Devices
Jackson-Madison County School System
Computer Requirements
Arlington Independent School District
Computer / Audio Visual Equipment, Supplies and/or Services
Jefferson County School District No. R-1
AV Equipment & Supplies
School District of Desoto County
Catalog Discount Term Contract
Copper Country Intermediate School District
22i SPOT Device
Desert Sands Unified School District
Chromebooks
Education Service Center Region VII
Computer Hardware & Supplies Bid Award
Amarillo Independent School District
Audio Visual
Socorro Independent School District
District Interactive Projectors
Aldine Independent School District
Instructional Supplies & Equipment
Mesa Unified School District No. 4
Student Devices
School Board of Polk County
Kindle Fire
Hillsborough County Public Schools
Classroom Supplies & Equipment Catalog
National Joint Powers Alliance
Technology Catalog
Montana State University
NJPAStretch Agreement
Board of Regents of the Nevada System of Higher Education on beh NJPA Stretch Agreement
College of Southern Nevada
NJPA Stretch Agreement
Massapequa Union Free School District
NJPA Stretch Agreement
West Hempsted Unified Free School District
NJPA Stretch Agreement
Ohio Inter-University Council Purchasing Group
Technology Solutions with Related Equipment and Accesories
Fayette County Board of Education
LocknCharge Carrier Charging Carts
The School Board of Sarasota County
Audio Visual & Video Equipment
Unified School District 229
Master Services Sales Agreement
Adams County School District 14
Microsoft Office 365
Fountain Fort Carson School District 8
Laptop & Ultrabook Contract
Victoria Independent School District
Educational Computer Software
Montgomery County Public Schools
Televisions for Schools and Offices
Region 18 Education Service Center
Catalog Bid
Alum Rock Union Elementary School District
Visual and Audio Installation
Alum Rock Union Elementary School District
Installation of Interactive Classroom Promethean Boards
Pinellas County School Board
Audio Visual & Video Equipment/Materials
Des Moines Independent Community School District
Technology - Electronic Products
Rockford Public Schools
Lenovo ThinkPads
Regional Educational Media Center Association of Michigan
Software 2012
Middlesex Regional Educational Services Commission
Technology Catalog
Metropolitan Nashville Public Schools
Nutrition Services Computers/Supplies
Birdville Independent School District
Birdville ISD
Pearland Independent School District
Careet and Technical Education Catalog
Arlington Independent School District
Computer, AV Equipment, Supplies and Services
Donna Independent School District
Computer Peripherals & IPads 2014-2015
Jefferson County Public Schools R-1
Projection, A/V and Charging Carts
Pharr-San Juan-Alamo Independent School District
Computer Equipment, Servers, Microsoft Licensing, Services and Fina
Education Service Center Region VII
Computer Hardware & Supplies
Academy School District 20
District-wide Peripheral Purchase
Edinburg Consolidated Independent School District
Audio Visual Supplies & Equipment
Pharr-San Juan-Alamo Independent School District
Toner and Ink Cartridges for Printers, Equipment, Services and Suppl
Pharr-San Juan-Alamo Independent School District
Computer and Printer Equipment, Services and Supplies Catalog
Portland Water District
Information Technology Supplies
Aldine Independent School District
VPA for Technology Devices

04/15/2009
05/06/2013
05/13/2013
05/21/2013
08/27/2013
01/25/2012
12/04/2012
07/15/2014
08/20/2013
08/16/2013
08/01/2013
11/13/2012
04/23/2014
08/21/2013
08/22/2013
09/01/2013
09/20/2013
09/21/2011
09/24/3013
04/25/2012
12/09/2009
12/09/2009
11/06/2013
05/01/2014
06/05/2014
09/01/2013
09/16/2014
03/14/2011
10/01/2014
01/22/2013
01/27/2014
08/18/2014
03/03/2014
06/01/2013
06/15/2013
06/23/2014
04/25/2013
05/07/2013
01/26/2014
07/01/2012
07/01/2012
07/01/2012
07/01/2013
06/01/2014
07/01/2014
07/01/2014
07/01/2014
11/19/2014
09/30/2015
08/23/2013
08/21/2014
08/19/2014
09/01/2013
09/01/2014
09/01/2014
09/12/2014
09/17/2014

04/15/2014
05/05/2014
05/13/2014
05/20/2014
06/30/2014
06/30/2014
06/30/2014
06/30/2014
06/30/2014
06/30/2014
07/31/2014
07/31/2014
07/31/2014
08/20/2014
08/22/2014
08/31/2014
09/19/2014
09/20/2014
09/23/2014
11/27/2014
12/08/2014
12/15/2014
12/15/2014
12/15/2014
12/15/2014
12/15/2014
12/15/2014
12/15/2014
12/31/2014
01/21/2015
01/26/2015
01/30/2015
03/02/2015
05/31/2015
06/14/2015
06/22/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
06/30/2015
07/31/2015
08/22/2015
08/22/2015
08/31/2015
08/31/2015
08/31/2015
08/31/2015
09/11/2015
09/16/2015

Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and not awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Moved purchasing to local cooperative agreements
Agreement rebid and awarded to CDW•G
Signed VPA Agreement with CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Signed a new NJPA Stretch Agreement
Signed new Stretch Agreement under new NJPA Agreement
Signed new Stretch Agreement under new NJPA Agreement
Signed new Stretch Agreement under new NJPA Agreement
Agreement not renewed
Signed new NJPA Stretch Agreement
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement not rebid
Agreement not rebid
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Moved purchasing to local cooperative agreements
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Moved purchasing to local cooperative agreements
Unknown reason
Unknown reason
Unknown reason
Moved purchasing to local cooperative agreements

School Board of Volusia County
El Paso Independent School District
Judson Independent School District
Clear Creek Independent School District
Henrico County Public Schools
CalSAVE
Education Service Center Region 19
Victoria Independent School District
National Cooperative Purchasing Alliance
Epson America, Inc.
Catholic Purchasing Services
California Charter Schools Association
Long Beach Unified School District
Education Service Center Region VI
South County Support Service Agency
Chicago Public Schools
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Education Service Center Region VII
Rockwood School District
Harris County Department of Education
Victoria Independent School District
McKinney Independent School District
Alabama Joint Purchasing Program
Alabama Joint Purchasing Program
Washington Learning Source
Washington Learning Source
Management Council Ohio Education Computer Network
The Interlocal Purchasing System
The Interlocal Purchasing System
Digital Edge
State of Alabama Department of Finance
State of Alabama Department of Finance
State of Alabama Department of Finance
County of Albany Department of General Services
Xerox Corporation
Baldwin County
State of California, Department of General Services
City of St. Petersburg
Commonwealth of Pennsylvania
County of Ventura
State of Connecticut, Dept of Information Technology
American Power Conversion
Cisco Systems, Inc.
EMC Corporation
Enterasys Networks, Inc.
Brocade Communications Systems, Inc.
Hewlett- Packard Company
Promark Technology, Inc.

IT Hardware and Software - Percent Discount
iPads, Computer, Telephone & AV Repairs
Computer and Networking Equipment
Audio Visual Equipment, Supplies & Discounts
Promethean Interactive White Boards
Technology Catalog
Special Education & Assistive Technology Equipment, Supplies, and C
Audio Visual Equipment & Supplies
Red Hat Software
Epson Brighter Futures Printers
Master Service and Product Sales Agreement
Product Purchase Agreement
Audio Visual Equipment
Technology Supplies
MSPSA
Software Resale and Support Services
ALJP 2012 - Amazon Kindle & ServiceNet Warranty
ALJP 2012 - Asus
ALJP 2012 - Brocade
ALJP 2012 - McAfee
ALJP 2012 - Ruckus
ALJP 2012 - Spectrum
ALJP 2012 - Trend Micro
ALJP 2012 - Xerox
ALJP 2012 - Belkin
ALJP 2012 - Tripp Lite
Computer Hardware & Supplies
Rockwood School District Product Purchase Agreement 92547
Technology Catalog
Technology RFP
Technology & Technical Products & Services
ALJP 2011 - Planar
ALJP2011-037: AVerMedia
Adobe CLP Software
Aruba Networking Equipment
MSPSA 41025
Computer Equipment, Components and Peripherals
TIPS-TAPS Software
Digital Edge Wireless Mobile Devices
Blackberry Support
Alabama Apple PC and Servers
Alabama Printers and Scanners
Albany County Printers, Accessories and Supplies
State of Arkansas Xerox
Baldwin County Commission Microcomputer
SLP Adobe
City of St. Petersburg Computers, Ruggedized Laptop
PA Commonwealth- Networking Equipment
County of Ventura Cisco
Audio Visual
FL APC IT Hardware
Florida Cisco IT Hardware
State of Florida EMC
Florida Enterasys
Florida Brocade IT Hardware
Florida HP IT Storage, Network
FL Promark IT Hardware

10/28/2013
10/11/2012
10/23/2014
12/01/2011
12/01/2010
04/01/2011
12/09/2012
01/01/2014
09/02/2015
03/20/2005
06/23/2009
06/25/2009
09/30/2010
07/01/2012
07/07/2009
08/01/2010
08/15/2012
08/15/2012
08/15/2012
08/15/2012
08/15/2012
08/15/2012
08/15/2012
08/15/2012
09/10/2012
11/02/2012
08/16/2012
10/01/2008
12/14/2004
03/01/2011
03/25/2009
05/16/2011
09/25/2012
07/13/2007
05/22/2009
02/01/2013
06/28/2012
08/09/2010
05/28/2014
04/22/2010
11/01/2013
12/17/2012
08/22/2013
04/06/2012
10/21/2014
01/24/2014
03/07/2011
10/01/2013
12/12/2013
08/01/2010
09/08/2008
09/12/2008
09/13/2005
09/08/2008
09/08/2008
09/12/2008
12/18/2008

09/30/2015
10/10/2015
10/22/2015
11/30/2015
11/30/2015
12/31/2015
12/31/2015
12/31/2015
12/31/2015
03/31/2013
06/22/2013
06/25/2013
06/30/2013
06/30/2013
07/06/2013
07/31/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/14/2013
08/18/2013
10/01/2013
12/14/2013
03/01/2014
03/24/2014
05/15/2014
05/15/2014
07/31/2014
07/31/2014
01/31/2015
06/29/2015
07/23/2015
12/31/2015
04/21/2015
10/31/2015
12/16/2015
08/21/2015
04/30/2015
10/21/2015
12/31/2015
02/28/2014
09/30/2016
06/30/2015
05/30/2014
09/07/2014
09/07/2014
09/07/2014
09/07/2014
09/07/2014
09/07/2014
09/07/2014

Using other school agreement in Florida
Unknown reason
Unknown reason
Unknown reason
Unknown reason
Agreement out to RFP
Not renewed for lack of sales
Unknown reason
Agreement not renewed
Unknown reason
Not renewed for lack of sales
Moved purchasing to local cooperative agreements
Unknown reason
Unknown reason
Not renewed for lack of sales
Signed new agreement with CDW•G using City of Chicago contract
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and not awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Line item rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Unknown reason
Agreement rebid and awarded to CDW•G
Unknown reason
Unknown reason
Line item rebid and not awarded to CDW•G
Line item rebid and not awarded to CDW•G
Agreement not rebid
Agreement not rebid
Unknown reason
Agreement rebid and awarded to CDW•G
Agreement rebid and awarded to CDW•G
Agreement rebid and not awarded to CDW•G
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
Contract was extended until 2016.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.

Aruba Networks, Inc.
Trippe Manufacturing Co.
NetApp
IBM Corporation
immixGroup, Inc.
Cisco Systems, Inc.
Cisco Systems, Inc.
Carahsoft Technology Corp
Extreme Networks, Inc.
Extreme Networks, Inc.
Pace
Illinois Department of Central Management Services
Illinois Department of Central Management Services
Illinois Department of Central Management Services
Illinois Department of Central Management Services
Illinois DOT
Hewlett- Packard Company
Kansas Department of Administration
Aruba Wireless Networks, Inc.
County of Los Angeles Internal Services Department
Promethean, Inc.
Trippe Manufacturing Company
Epson America, Inc.
Lake County
Louisville Jefferson County Metro Government
City of Cambridge
Mississippi Department of Information Technology Services
Mississippi Department of Information Technology Services
Mississippi Department of Information Technology Services
Carahsoft Technology Corp
Ricoh Americas Corporation
Hewlett- Packard Company
North Carolina Department of Administration
North Carolina Department of Administration
Panasonic Computer Solutions Company
Hewlett- Packard Company
Carahsoft Technology Corp.
North Carolina Department of Administration
NetApp, Inc.
North Carolina Department of Administration
Synnex Corporation
Synnex Corporation
Noble County Clerk
3M Projection Systems
Mitsubishi Digital Electronics
Optoma Technology, Inc.
PolyVision Corporation
Hitachi Data Systems
ExaGrid Systems, Inc.
Quantum Corporation
Trend Micro, Inc.
International Business Machines Corporation (IBM)
Citrix Systems, Inc.
Epson America, Inc.
Infocus Corporation
NEC Display Solutions of America
AverMedia Technologies, Inc.

Florida Aruba
Florida Tripp Lite
Florida NetApp
Florida IBM
Florida Immix Riverbed
Florida Cisco Audio and Visual Equipment and Accessories
Florida Cisco Telephony
State of Georgia F5/Carahsoft
State of Georgia Extreme Networks
State of Georgia Enterasys
Microsoft Licenses, Terminal Services CAL and Core CAL Step-up
IL EMC Capacity Expansion/Maint. Contract
Illinois Adobe Master Contract
IL Microsoft EA Agreement
Illinois Microsoft LAR Agreement
Illinois DOT Microsoft Premier Support Service
Indiana HP QPA
Kansas Cisco Contract
Louisiana Aruba
County of Los Angeles Cisco Hardware
State of Louisiana Promethean
State of Louisiana Tripp Lite
State of Louisiana Epson
Computer Workstation Hardware
Louisville Jefferson County Metro Government Hardware, Software
Misc Computer Hardware & Software for the Police Department
Mississippi Microsoft EPL 3640
Software Express Products List
Mississippi IT Hardware EPL 3658
North Carolina Carahsoft VMware
NC Ricoh Printer 204D
North Carolina HP Thin Client
North Carolina Citrix
NC Ruggedized Accessories 204B
NC Panasonic Rugged Computers
North Carolina HP Printer
Carahsoft VMWare Software
NC Mass Storage ITS-006498
NC 204J NetApp Mass Storage
NC Ruggedized Computers and Accessories
North Central EMS Cooperative
North Central EMS Cooperative
Noble County Office Supplies
NY OGS-3M Projection Systems Audio Visual
NY OGS-Mitsubishi Audio Visual
NY OGS-Optoma Technology Audio Visual
NY OGS-Polyvision Audio Visual
NY OGS-Hitachi Systems & Peripherals Storage
NY OGS-ExaGrid Systems Inc Storage Systems and Peripherals
NY OGS-Quantum Corporation Systems and Peripheral (Storage)
NY OGS-Trend Micro Microcomputer Software
NY OGS-IBM Enterprise Systems Xseries
NY OGS-Citrix Microcomputer Software
NY OGS-Epson Audio Visual
NY OGS-Infocus Audio Visual
NY OGS-NEC Audio Visual
NY OGS-AverMedia Technologies Audio Visual

10/14/2008
03/23/2011
09/12/2008
09/08/2008
02/14/2013
08/19/2011
12/09/2008
12/31/2014
07/01/2012
07/01/2012
06/19/2012
06/27/2013
07/14/2008
10/01/2011
10/01/2011
11/24/2013
03/05/2014
07/23/2007
08/26/2013
07/21/2010
04/05/2012
05/15/2012
10/01/2014
12/01/2011
05/18/2010
12/10/2014
12/01/2010
06/23/2009
07/01/2011
11/20/2014
08/01/2007
06/15/2012
08/01/2012
06/01/2007
06/01/2007
04/01/2013
09/10/2014
09/20/2012
09/20/2012
11/01/2013
04/25/2011
04/25/2011
07/01/2015
11/01/2008
11/01/2008
10/01/2008
05/06/2010
11/25/2009
08/17/2011
02/11/2004
03/03/2009
07/02/2008
08/09/2004
11/01/2008
11/01/2008
11/01/2008
11/01/2008

09/07/2014
09/07/2014
09/07/2014
09/07/2014
09/07/2014
02/18/2015
09/02/2015
06/30/2015
06/30/2015
06/30/2015
12/31/2013
07/01/2015
06/30/2013
09/30/2015
09/30/2015
11/23/2014
10/31/2015
12/31/2015
08/25/2015
10/20/2015
10/04/2015
11/14/2015
06/10/2015
11/30/2015
09/30/2015
12/09/2015
06/01/2014
06/30/2014
02/13/2015
09/11/2015
03/31/2013
06/14/2013
07/31/2013
10/31/2013
10/31/2013
03/31/2014
09/09/2015
03/31/2016
09/20/2015
10/31/2015
02/09/2014
02/09/2014
12/31/2015
10/31/2013
10/31/2013
10/31/2013
10/31/2013
02/10/2014
02/10/2014
02/11/2014
03/02/2014
07/01/2014
08/08/2014
10/31/2014
10/31/2014
10/31/2014
10/31/2014

Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
Contract expired and was not renewed. FL wanted to move to WSCA.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
Contract expired and was not renewed. There was no replacement RFP.
Contract expired and was not renewed. There was no replacement RFP.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
We are still awaiting renewal
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
Contract expired and was not renewed, but Ricoh is looking to award a new cont
Contract expired. No reason on file for why this was not renewed.
CDW•G chose not to extend the contract for no sales.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
Contract was extended until 2016.
Contract expired. No reason on file for why this was not renewed.
Contract expired. No reason on file for why this was not renewed.
Contract expired. No reason on file for why this was not renewed.
Contract expired. No reason on file for why this was not renewed.
Still awaiting
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.

Elmo USA Corp.
NY OGS-Elmo Corp Audio Visual
Steelcase, Inc.
NY OGS-NY OGS Steelcase VID#1000009217
EMC Corporation
NY OGS-EMC Storage Systems and Peripherals
NetApp, Inc.
NY OGS-NetApp Inc Systems and Peripheral (Storage)
Hewlett- Packard Company
NY OGS-HP Enterprise Systems
Hewlett- Packard Company
NY OGS-HP Storage Systems and Peripherals
Acer America Corp.
NY OGS-Acer Computer Microcomputer Systems
Fujitsu Computer Systems, Corporation
NY OGS-Fujitsu Microcomputer Systems
Hewlett- Packard Company
NY OGS-HP Microcomputer Systems
Lenovo (United States) Inc.
NY OGS-Lenovo Microcomputer Systems
Panasonic Computer Solutions Company
NY OGS-Panasonic Microcomputer Systems
Seneca Data Distributors, Inc.
NY OGS-SenecaData Microcomputer Systems
Sony Electronics, Inc.
NY OGS-Sony Microcomputer Systems
Toshiba America Information Systems, Inc.
NY OGS-Toshiba Microcomputer Systems
Asus Computer International
NY OGS-Asus Microcomputer System
Department of Information Technology and Telecommunications (DNYC DOITT Panasonic
Oakland County, Michigan
Oakland County Microsoft Enterprise
Oakland County, Michigan
Oakland County Michigan Fujitsu Tablets
Aruba Wireless Networks, Inc.
State of Oklahoma Aruba Networking
State of Pennsylvania, Department of General Services
Costars-3 IT Hardware
State of Pennsylvania, Department of General Services
Costars Software
Philadelphia Housing Authority
Philadelphia Housing Authority Hardware
Philadelphia Housing Authority
Philadelphia Housing Authority Software
Pennsylvania Department of General Services
PA IT Hardware Rugged Toughbooks
Pennsylvania Department of General Services
PA IT Networking Contract
South Carolina Information Technology Management Office
South Carolina AverMedia
Mitsubishi Digital Electronics
South Carolina Mitsubishi AV
South Carolina Information Technology Management Office
South Carolina Polyvision
South Carolina Information Technology Management Office
South Carolina Enterasys
Bretford Manufacturing
South Carolina Bretford
Epson America, Inc.
South Carolina Epson AV
NEC Display Solutions of America
South Carolina NEC Audio Visual
State of Tennessee, Department of General Services
Tennessee Cisco Hardware, Software, and Services
EMC Corporation
TX DIR EMC Software
Lexmark International, Inc.
TX DIR Lexmark
Oki Data Americas, Inc.
TX DIR Okidata
Xerox Corporation
TX DIR Xerox
Ricoh Americas Corporation
TX DIR Ricoh
Samsung Electronics America, Inc.
Texas DIR Samsung
EMC Corporation
TX DIR EMC
Epson America, Inc.
TX DIR Epson Projectors
Panasonic Computer Solutions Company
TX DIR Panasonic
Lenovo (United States) Inc.
TX DIR Lenovo
City of Richmond Department of Procurement Services
Richmond Information Technology Supply Schedule
Virginia Information Technologies Agency
VITA Statewide Printer Wide Format Device
Virginia Information Technologies Agency
VITA Hardware and Maintenance Contract
Virginia Information Technologies Agency
VITA Software License Contract
Virginia Information Technologies Agency
VITA Server and Maintenance Contract
Virginia Information Technologies Agency
VITA Storage
State of Vermont
VT Computer Peripherals
Wisconsin Department of Administration, Bureau of Procurement Wisconsin Microcomputer Software Contact
Wisconsin Department of Administration, Bureau of Procurement Wisconsin Microcomputer Software Contact
Hewlett- Packard Company
HP WSCA Data Communications
Extreme Networks, Inc.
Extreme WSCA
Extreme Networks, Inc.
Alaska Extreme WSCA
Cisco Systems, Inc.
California WSCA Cisco
Hewlett- Packard Company
California HP WSCA Data Communications

11/01/2008
08/29/2005
03/05/2004
02/11/2004
06/17/2011
07/19/2007
12/29/2010
12/29/2010
12/29/2010
12/29/2010
12/29/2010
12/29/2010
12/29/2010
02/24/2011
04/21/2011
04/10/2013
09/01/2010
10/01/2010
02/20/2014
09/23/2005
08/01/2008
04/01/2014
04/01/2014
01/15/2009
08/12/2008
08/03/2011
08/11/2006
08/03/2011
09/08/2010
09/03/2009
07/10/2006
08/02/2006
01/01/2013
05/04/2011
09/27/2012
05/30/2007
03/26/2007
08/09/2012
03/17/2014
09/10/2014
03/29/2013
12/20/2013
12/28/2012
04/16/2008
10/29/2010
02/06/2009
02/06/2009
01/11/2010
01/13/2011
10/12/2011
09/01/2005
09/01/2010
04/29/2010
08/14/2009
03/15/2011
05/23/2008
04/29/2010

10/31/2014
10/31/2014
08/31/2015
08/31/2015
10/22/2015
12/10/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/28/2015
12/29/2015
08/31/2013
09/30/2013
02/19/2015
09/08/2015
11/30/2015
03/31/2015
03/31/2015
09/30/2013
09/30/2013
08/02/2015
08/05/2015
08/05/2015
09/07/2015
12/31/2015
12/31/2015
12/31/2015
12/31/2015
05/04/2015
05/18/2015
06/07/2015
06/07/2015
06/10/2015
08/07/2015
09/10/2015
12/07/2015
12/20/2015
12/28/2015
04/30/2014
04/30/2013
03/31/2014
03/31/2014
03/31/2014
11/29/2016
09/30/2015
02/28/2013
08/31/2015
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014

Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract expired and was not renewed. NY OGS did not open up for RFP again.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract may be renewed, pending NY OGS.
Contract will expire and not being renewed.
Contract expired and was not renewed. There was no replacement RFP.
Contract expired and was not renewed. There was no replacement RFP.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
Contract expired and was not renewed. There was no replacement RFP.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Still awaiting
Still awaiting
Still awaiting
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
We are still awaiting renewal
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Epson has renewed and is working with DIR to update site soon
Not technically expired but we are still awaiting renewal
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
Contract was extended until 2016.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.

Hewlett- Packard Company
Extreme Networks, Inc.
Hewlett- Packard Company
Cisco Systems, Inc.
Extreme Networks, Inc.
Extreme Networks, Inc.
Cisco Systems, Inc.
Cisco Systems, Inc.
Cisco Systems, Inc.
Hewlett- Packard Company
Cisco Systems, Inc.
Hewlett- Packard Company
Extreme Networks, Inc.
Cisco Systems, Inc.
Cisco Systems, Inc.
Extreme Networks, Inc.
Hewlett- Packard Company
Cisco Systems, Inc.
Hewlett- Packard Company
Extreme Networks, Inc.
Cisco Systems, Inc.
Extreme Networks, Inc.
EMC Corporation
Extreme Networks, Inc.
Panasonic Systems Communications Company
Lexmark International, Inc.
Lexmark International, Inc.
Lexmark International, Inc.
Extreme Networks, Inc.
Lexmark International, Inc.
Lexmark International, Inc.
EMC Corporation
NetApp, Inc.
NetApp, Inc.
Lenovo (United States) Inc.
EMC Corporation
NetApp, Inc.
NetApp, Inc.
EMC Corporation
NetApp, Inc.
Hewlett Packard Company
Hewlett Packard Company
Fujitsu America, Inc.
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
Lexmark International, Inc.
Hewlett Packard Company
Fujitsu America, Inc.
Ricoh Americas Corporation
Xerox Corporation
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
Ricoh Americas Corporation
Lexmark International, Inc.
Panasonic Systems Communications Company

Colorado HP WSCA Data Communications
Colorado Extreme WSCA
Hawaii HP WSCA Data Communications
Iowa WSCA Cisco
Iowa Extreme WSCA
Kansas Extreme WSCA
Kentucky Cisco WSCA
Louisiana Cisco WSCA
Michigan Cisco WSCA
Minnesota HP WSCA Data Communications
New Jersey Cisco WSCA
New Jersey HP WSCA Data Communications
Nevada Extreme WSCA
Nevada Cisco WSCA
Oregon Cisco WSCA
South Dakota Extreme WSCA
Utah HP WSCA Data Communications
Washington Cisco WSCA NASPO
Washington HP WSCA Data Communications
Washington Extreme WSCA
Wisconsin Cisco WSCA
California Extreme WSCA
Colorado EMC WSCA
Missouri Extreme WSCA
South Carolina Panasonic WSCA NASPO
South Carolina Lexmark WSCA NASPO
South Dakota Lexmark WSCA NASPO
Utah Lexmark WSCA NASPO
Utah Extreme WSCA
Washington Lexmark WSCA NASPO
Wisconsin Lexmark WSCA NASPO
Connecticut EMC WSCA
Georgia NetApp WSCA
Minnesota NetApp WSCA
Ohio Lenovo WSCA NASPO
Rhode Island EMC WSCA
NetApp WSCA NASPO
Arizona NetApp WSCA
Florida EMC NVP Computer Equipment
Idaho NetApp WSCA
Alaska HP WSCA NASPO
Delaware HP WSCA NASPO
Idaho Fujitsu WSCA NASPO
Lenovo WSCA NASPO
Panasonic WSCA NASPO
EMC WSCA/NASPO
Lexmark WSCA NASPO
HP WSCA NASPO
Fujitsu WSCA NASPO
Ricoh WSCA NASPO
Xerox WSCA NASPO
Alaska Lenovo WSCA NASPO
Alaska Panasonic WSCA NASPO
Alaska EMC WSCA
Alaska Ricoh WSCA NASPO
Alaska Lexmark WSCA NASPO
Arkansas Panasonic WSCA NASPO

04/29/2010
03/15/2011
04/29/2010
08/14/2009
10/24/2011
10/24/2011
08/01/2011
10/23/2012
05/02/2012
04/29/2010
04/21/2009
04/29/2010
08/14/2009
05/13/2013
09/01/2009
10/24/2011
04/29/2010
02/08/2010
04/29/2010
10/24/2011
09/22/2010
03/15/2011
10/09/2009
10/24/2011
12/28/2011
09/01/2009
09/01/2009
09/01/2009
10/24/2011
09/01/2009
09/01/2009
09/01/2009
10/20/2010
03/29/2012
09/01/2009
09/01/2009
09/01/2009
09/08/2010
11/30/2015
01/13/2011
06/04/2013
06/13/2012
11/08/2010
09/01/2009
09/01/2009
09/01/2009
09/01/2009
09/01/2009
11/08/2010
05/19/2010
03/01/2011
06/30/2010
09/01/2009
09/01/2009
05/19/2010
09/01/2009
11/23/2011

05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
12/31/2014
12/31/2014
12/31/2014
12/31/2014
12/31/2014
03/31/2015
03/31/2015
03/31/2015
03/31/2015
06/30/2015
06/30/2015
06/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015

CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
Lexmark did not sign a new contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Xerox did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.

NetApp, Inc.
Hewlett Packard Company
Ricoh Americas Corporation
Lenovo (United States) Inc.
EMC Corporation
NetApp, Inc.
Ricoh Americas Corporation
Lexmark International, Inc.
Fujitsu America, Inc.
Hewlett Packard Company
Lenovo (United States) Inc.
Panasonic Systems Communications Company
NetApp, Inc.
Lexmark International, Inc.
Fujitsu America, Inc.
Hewlett Packard Company
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Ricoh Americas Corporation
Fujitsu America, Inc.
Lenovo (United States) Inc.
Panasonic Systems Communications Company
Hewlett Packard Company
Fujitsu America, Inc.
EMC Corporation
NetApp, Inc.
EMC Corporation
NetApp, Inc.
Ricoh Americas Corporation
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Lexmark International, Inc.
Fujitsu America, Inc.
Panasonic Systems Communications Company
Lenovo (United States) Inc.
Lexmark International, Inc.
Fujitsu America, Inc.
Lenovo (United States) Inc.
EMC Corporation
NetApp, Inc.
Lexmark International, Inc.
Hewlett Packard Company
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Lexmark International, Inc.
Fujitsu America, Inc.
Ricoh Americas Corporation
Lenovo (United States) Inc.
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.

Arkansas NetApp WSCA
Arkansas HP WSCA NASPO
Arizona Ricoh WSCA NASPO
California Lenovo WSCA NASPO
California EMC WSCA
California NetApp WSCA
California Ricoh WSCA NASPO
California Lexmark WSCA NASPO
California Fujitsu WSCA NASPO
California HP WSCA NASPO
Colorado Lenovo WSCA NASPO
Colorado Panasonic WSCA NASPO
Colorado NetApp WSCA
Colorado Lexmark WSCA NASPO
Colorado Fujitsu WSCA NASPO
Colorado HP WSCA NASPO
Delaware Lenovo WSCA NASPO
Delaware Panasonic WSCA NASPO
Delaware EMC WSCA
Delaware NetApp WSCA
Delaware Ricoh WSCA NASPO
Delaware Fujitsu WSCA NASPO
Florida Lenovo WSCA NASPO
Florida Panasonic WSCA NASPO
Florida HP WSCA NASPO
Florida Fujitsu WSCA NASPO
Florida EMC WSCA
Florida NetApp WSCA
Georgia EMC WSCA
Georgia NetApp WSCA
Hawaii Ricoh WSCA NASPO
Iowa Lenovo WSCA NASPO
Iowa Panasonic WSCA NASPO
Iowa EMC WSCA
Iowa NetApp WSCA
Iowa Lexmark WSCA NASPO
Iowa Fujitsu WSCA NASPO
Idaho Panasonic WSCA NASPO
Kansas Lenovo WSCA NASPO
Kansas Lexmark WSCA NASPO
Kansas Fujitsu WSCA NASPO
Louisiana Lenovo WSCA NASPO
Louisiana EMC WSCA
Louisiana NetApp WSCA
Louisiana Lexmark WSCA NASPO
Louisiana HP WSCA NASPO
Missouri Lenovo WSCA NASPO
Missouri Panasonic WSCA NASPO
Missouri EMC WSCA
Missouri NetApp WSCA
Missouri Lexmark WSCA NASPO
Missouri Fujitsu WSCA NASPO
Missouri Ricoh WSCA NASPO
Montana Lenovo WSCA NASPO
Montana Panasonic WSCA NASPO
Montana EMC WSCA
Montana NetApp WSCA

03/29/2012
11/11/2013
05/19/2010
08/22/2011
09/01/2009
10/13/2010
05/19/2010
09/01/2009
11/08/2010
05/09/2013
07/17/2012
08/01/2009
09/08/2010
09/01/2009
11/08/2010
06/04/2013
11/22/2010
09/02/2009
09/01/2009
01/13/2011
05/19/2010
11/08/2010
06/01/2012
06/14/2012
08/30/2013
11/08/2010
01/27/2015
03/09/2015
11/01/2010
02/28/2013
05/19/2010
09/01/2009
05/04/2010
11/03/2010
09/28/2010
09/01/2009
11/08/2010
08/31/2009
09/01/2009
09/01/2009
11/08/2010
09/01/2009
12/13/2010
04/18/2011
09/01/2009
06/05/2013
09/01/2009
08/28/2009
09/01/2009
03/29/2012
09/01/2009
11/08/2010
05/19/2010
09/01/2008
09/01/2009
09/01/2009
03/29/2012

09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015

CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.

Ricoh Americas Corporation
Lexmark International, Inc.
Hewlett Packard Company
Lenovo (United States) Inc.
Panasonic Systems Communications Company
Lexmark International, Inc.
EMC Corporation
Panasonic Systems Communications Company
NetApp, Inc.
EMC Corporation
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Xerox Corporation
Hewlett Packard Company
Lexmark International, Inc.
Ricoh Americas Corporation
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Ricoh Americas Corporation
Lexmark International, Inc.
Fujitsu America, Inc.
Hewlett Packard Company
Panasonic Systems Communications Company
Hewlett Packard Company
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Xerox Corporation
Hewlett Packard Company
Lexmark International, Inc.
Panasonic Systems Communications Company
EMC Corporation
Fujitsu America, Inc.
NetApp, Inc.
EMC Corporation
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Hewlett Packard Company
Hewlett Packard Company
Panasonic Systems Communications Company
EMC Corporation
Ricoh Americas Corporation
Fujitsu America, Inc.
Panasonic Systems Communications Company
NetApp, Inc.
Xerox Corporation
EMC Corporation
Fujitsu America, Inc.
Hewlett Packard Company
Panasonic Systems Communications Company
EMC Corporation
NetApp, Inc.
Ricoh Americas Corporation
Fujitsu America, Inc.

Montana Ricoh WSCA NASPO
Montana Lexmark WSCA NASPO
Montana HP WSCA NASPO
North Dakota Lenovo WSCA NASPO
North Dakota Panasonic WSCA NASPO
North Dakota Lexmark WSCA NASPO
North Dakota EMC WSCA
Nebraska Panasonic WSCA NASPO
Nebraska NetApp WSCA
Nebraska EMC WSCA
New Jersey Panasonic WSCA NASPO
New Jersey EMC WSCA
New Jersey NetApp WSCA
New Jersey Xerox WSCA
New Jersey HP WSCA NASPO
New Jersey Lexmark WSCA NASPO
New Mexico Ricoh WSCA NASPO
Nevada Panasonic WSCA NASPO
Nevada EMC WSCA
Nevada NetApp WSCA
Nevada Ricoh WSCA NASPO
Nevada Lexmark WSCA NASPO
Nevada Fujitsu WSCA NASPO
Ohio HP WSCA NASPO
Oklahoma Panasonic WSCA NASPO
OR PC Peripherals Agreement
Oregon Panasonic WSCA NASPO
Oregon EMC WSCA
Oregon NetApp WSCA
Oregon Xerox WSCA
Oregon HP WSCA NASPO
Oregon Lexmark WSCA NASPO
South Dakota Panasonic WSCA NASPO
South Dakota EMC WSCA
South Dakota Fujitsu WSCA NASPO
South Dakota NetApp WSCA
Tennessee EMC WSCA
Utah Panasonic WSCA NASPO
Utah EMC WSCA
Utah NetApp WSCA
Utah HP WSCA NASPO
Vermont HP WSCA NASPO
Vermont Panasonic WSCA NASPO
Vermont EMC WSCA
Vermont Ricoh WSCA NASPO
Vermont Fujitsu WSCA NASPO
Washington Panasonic WSCA NASPO
Washington NetApp WSCA
Washington Xerox WSCA
Washington EMC WSCA
Washington Fujitsu WSCA NASPO
Washington HP WSCA NASPO
Wisconsin Panasonic WSCA NASPO
Wisconsin EMC WSCA
Wisconsin NetApp WSCA
Wisconsin Ricoh WSCA NASPO
Wisconsin Fujitsu WSCA NASPO

05/19/2010
09/01/2009
06/04/2013
12/09/2010
09/01/2009
09/01/2009
05/10/2013
12/28/2011
01/11/2012
10/01/2012
02/10/2010
09/01/2009
03/23/2011
02/23/2011
11/16/2011
09/01/2009
05/19/2010
09/01/2009
09/01/2009
03/29/2012
05/19/2010
09/01/2009
11/08/2010
11/16/2011
06/14/2012
07/01/2010
07/31/2009
09/01/2009
03/29/2012
03/01/2011
09/01/2009
09/01/2009
11/23/2011
09/01/2009
11/08/2010
03/29/2012
03/22/2013
06/14/2012
09/01/2010
06/30/2010
06/04/2013
06/13/2012
09/01/2009
09/01/2009
05/19/2010
11/08/2010
08/10/2011
09/28/2010
04/25/2011
09/02/2009
11/08/2010
06/26/2013
12/28/2011
09/02/2009
03/29/2012
05/21/2010
11/08/2010

09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015
09/30/2015

CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Xerox did not sign a new contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Xerox did not sign a new contract.
CDW•G was named to a new Contract.
Lexmark did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Xerox did not sign a new contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.

NetApp, Inc.
EMC Corporation
West Virginia Department of Administration Purchasing Division
Wyoming Game and Fish Dept
Samaritan Health Services
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Brocade Communications Systems, Inc.
Onondaga- Cortland
Harris County
Technical College System of Georgia
Ohio Wesleyan University
University of Minnesota
City of Tucson Department of Procurement-EXPIRED
Paine College
Massachusetts Higher Education Consortium
University of Tennssee
University of Kentucky
Toccoa Falls College
University of New Mexico
Morehouse School of Medicine
York College of Pennsylvania
Universal Technical Institute
Massachusetts Higher Education Consortium
University of Connecticut
University of Connecticut
Massachusetts Higher Education Consortium
Stratford University
Illinois Valley Community College
Bay De Noc Community College
Barry University
Eastern Illinois University
Massachusetts Higher Education Consortium

West Virginia NetApp WSCA
Wyoming EMC WSCA
West Virgina Personal Computers and Peripherals Blanket Order
Wyoming Game and Fish Dept. GPS Units
Master Service Sales Agreement
Alaska Brocade WSCA Data Communications
California Brocade WSCA Data Communications
Delaware Brocade WSCA Data Communications
Washington Brocade WSCA Data Communications
Brocade WSCA Data Communications
Colorado Brocade WSCA Data Communications
Hawaii Brocade WSCA Data Communications
Missouri Brocade WSCA Data Communications
New Jersey Brocade WSCA Data Communications
Utah Brocade WSCA Data Communications
DATA COMMUNICATIONS EQUIPMENT
Harris County Virtualization Software Upgrade
CISCO Unified Communications Products
Master Product Sales Agreement
Electronic Commerce Agreement between the University of Minneso
National IPA Technology Solutions
Master Product Sales Agreement
Massachusetts Consortium Contract - Multi-Media Equipment MC10
Microcomputers University of Tennessee
Cisco Networking Products and Services
Managed Print Services
Agreement between University of New Mexico and CDWG for techn
Master Product Sales Agreement
York College of Pennsylvania Product Purchase Agreement
Master Product Sales Agreement between CDW Government LLC an
MHEC Contract #F04, Software
Invitation to Bid Document B991910-G Network and Security Hardwa
Network and Security Software
MHEC Contract #04, Software
MPSA between Stratford University and CDWG
Managed Print Services Agreement
Managed Print Services
Master Product Sales Agreement
Product Sales and Service Projects Agreement
MHEC Contract #F05, Technology

Broome-Tioga BOCES

Broome-Tioga BOCES AV and Related Technology Equipment

City of Hartford - Hartford Public Schools

City of Hartford - Hartford Public Schools Desktop, Laptop, Tablet
Devices, Servers, Deployment/Other Technical Services, Device
Parts/Peripherals, and Software Licensing

Clarkstown Central School District

Clarkstown Central School District Chromebooks (as needed)

Eastern Suffolk BOCES

Eastern Suffolk BOCES Wireless Tablets and Notebooks
Nassau BOCES Computer Hardware, Software, Networking
Supplies
Nassau BOCES NASSAU BOCES iPad Cases
New York City Department of Education A/V Equipment

Nassau BOCES
Nassau BOCES
New York City Department of Education
New York City Department of Education
New York City Department of Education

New York City Department of Education Interactive Whiteboard
New York City Department of Education Printers, Software,
Peripherals, Accessories & Related Services

03/29/2012
09/01/2009
05/01/2008
09/02/2011
03/28/2012
11/01/2012
11/02/2012
11/01/2012
11/01/2012
11/01/2012
11/01/2012
03/21/2013
11/01/2012
11/01/2012
11/01/2012
11/01/2013
10/28/2014
04/14/2010
06/21/2010
11/15/2008
03/01/2009
09/14/2011
11/01/2010
10/01/2008
03/08/2010
04/13/2011
04/17/2006
04/22/2013
09/12/2008
06/07/2010
07/01/2012
07/10/2009
06/16/2010
07/01/2010
07/13/2010
08/04/2009
08/19/2009
08/22/2011
04/15/2013
08/06/2011

09/30/2015
09/30/2015
06/30/2013
06/30/2014
03/27/2014
05/31/2014
05/31/2014
05/31/2014
05/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
08/31/2014
10/31/2014
10/27/2015
04/13/2013
06/20/2013
06/30/2013
08/18/2013
09/14/2013
09/30/2013
09/30/2013
03/09/2014
04/13/2014
04/16/2014
04/22/2014
05/20/2014
06/07/2014
06/30/2014
06/30/2014
06/30/2014
06/30/2014
07/13/2014
08/03/2014
08/18/2014
08/21/2014
04/14/2015
07/31/2015

01/16/2014 01/15/2015

CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired and was not renewed. There was no replacement RFP.
Contract expired. No reason on file for why this was not renewed.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
CDW•G was named to a new Contract.
Contract expired. No reason on file for why this was not renewed.
CDW•G was named to a new Contract.
Unknown reason
Customer is using other contarcts CDW holds
New Contract was awarded to CDW
New Contract was awarded to CDW
Not Enough contract spend so Agreement was not extended
New Contract was awarded to CDW
CDW was not awarded a new agreement
Unknown reason
Not Enough contract spend so Agreement was not extended
Unknown reason
Agreement was not renewed as they became a member of a co-op
Spend was not high enough to extend
Unknown reason
New Contract was awarded to CDW•G
Unknown reason
Unknown reason
New Contract was awarded to CDW•G
Unknown reason
Agreement was not renewed as they use other agreements
Not Enough contract spend so Agreement was not extended
Agreement was not renewed as they became a member of a co-op
Agreement was not renewed customer uses oterh agreements instead
New Contract was awarded to CDW•G
Unknown reason
Rebid and CDWG was awarded a new contract

11/19/2012 08/31/2013
Unknown reason
01/24/2014 01/23/2014
01/01/2014 11/30/2014 Unknown reason
Unknown reason
01/30/2014 01/29/2015
05/01/2014 08/09/2015 Unknown reason
11/06/2008 01/31/2014 Rebid and CDWG was awarded a new contract
11/06/2008 06/30/2013 Rebid and CDWG was awarded a new contract
04/01/2012 03/31/2015 Rebid and CDWG was awarded a new contract

Onondaga-Cortland-Madison Board of Cooperative Educational
Onondaga-Cortland-Madison Board of Cooperative Educational ServServices DATA COMMUNICATIONS EQUIPMENT
Onondaga-Cortland-Madison Board of Cooperative Educational
Onondaga-Cortland-Madison Board of Cooperative Educational ServServices COMPUTER PERIPHERALS
Onondaga-Cortland-Madison Board of Cooperative Educational
Services Computers, Storage Systems, Accessories and
Onondaga-Cortland-Madison Board of Cooperative Educational ServReplacement Parts
Onondaga-Cortland-Madison Board of Cooperative Educational
Services (BOCES) OCM Data Communications Equip RFB-215-20
Onondaga-Cortland-Madison Board of Cooperative Educational Serv
Orange Ulster BOCES
Orange Ulster BOCES Google Chromebooks
Patchogue Medford Schools
Patchogue Medford Schools AV Supply Bid
PEPPM General Hardware & Software / Remanufacturered Toner
PEPPM
& Ink Cartridges
PEPPM
PEPPM General Hardware and Software
Southern Westchester Board of Cooperative Educational Services
Southern Westchester Board of Cooperative Educational Services Chromebooks
Southern Westchester Board of Cooperative Educational Services
Southern Westchester Board of Cooperative Educational Services Misc. Printers
Southern Westchester Board of Cooperative Educational Services
Southern Westchester Board of Cooperative Educational Services Microcomputer Hardware
Southern Westchester Board of Cooperative Educational Services
Southern Westchester Board of Cooperative Educational Services Southern Westchester BOCES AV Pricing
Southern Westchester Board of Cooperative Educational Services
Southern Westchester BOCES Chromebook & Google Software

Southern Westchester Board of Cooperative Educational Services
Ulster County BOCES
Ulster County BOCES Chromebook & Chromebox
Western Suffolk BOCES
Western Suffolk BOCES Printer & Toner Cartidges
Western Suffolk BOCES Samsung Series 3 Chromebook/Google
Western Suffolk BOCES
MGT License & config services
Western Suffolk BOCES Professional Days for Computer Network
Western Suffolk BOCES
Support LAN/WAN

11/01/2014 11/02/2015
04/04/2014 03/31/2015
04/04/2014

Unknown reason
Unknown reason
Unknown reason

03/31/2015
11/01/2014

Unknown reason

11/02/2015
10/19/2013 10/18/2014 Unknown reason
03/27/2015 06/30/2015 Unknown reason
01/01/2010 12/31/2013 Rebid and CDWG was awarded a new contract
04/21/2011 12/31/2014 Rebid and CDWG was awarded a new contract
01/17/2013 06/30/2014 Rebid and CDWG was awarded a new contract
07/11/2013 12/31/2014 Unknown reason
09/05/2014 06/30/2015 Unknown reason
09/01/2014 09/01/2015 Unknown reason

07/10/2014 07/01/2015 Unknown reason
12/20/2012 08/31/2014 Unknown reason
07/01/2013 06/30/2014 Unknown reason
01/01/2013 12/30/2013 Unknown reason
07/01/2013 06/30/2014 Unknown reason
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FORWARD-LOOKING STATEMENTS
This report contains forward-looking statements within the meaning of the federal securities laws. All statements other
than statements of historical fact included in this report are forward-looking statements. These statements relate to analyses and
other information, which are based on forecasts of future results and estimates of amounts not yet determinable. These
statements also relate to our future prospects, developments and business strategies. We claim the protection of The Private
Securities Litigation Reform Act of 1995 for all forward-looking statements in this report.
These forward-looking statements are identified by the use of terms and phrases such as “anticipate,” “believe,”
“could,” “estimate,” “expect,” “intend,” “may,” “plan,” “predict,” “project,” “will” and similar terms and phrases, including
references to assumptions. However, these words are not the exclusive means of identifying such statements. Although we
believe that our plans, intentions and expectations reflected in or suggested by such forward-looking statements are reasonable,
we cannot assure you that we will achieve those plans, intentions or expectations. All forward-looking statements are subject to
risks and uncertainties that may cause actual results to differ materially from those that we expected.
Important factors that could cause actual results to differ materially from our expectations, or cautionary statements,
are disclosed under the section entitled “Risk Factors” included elsewhere in this report. All written and oral forward-looking
statements attributable to us, or persons acting on our behalf, are expressly qualified in their entirety by the cautionary
statements contained in the section entitled “Risk Factors” included elsewhere in this report as well as other cautionary
statements that are made from time to time in our other Securities and Exchange Commission ("SEC") filings and public
communications. You should evaluate all forward-looking statements made in this report in the context of these risks and
uncertainties.
We caution you that the important factors referenced above may not contain all of the factors that are important to you.
In addition, we cannot assure you that we will realize the results or developments we expect or anticipate or, even if
substantially realized, that they will result in the consequences or affect us or our operations in the way we expect. The
forward-looking statements included in this report are made only as of the date hereof. We undertake no obligation to publicly
update or revise any forward-looking statement as a result of new information, future events or otherwise, except as otherwise
required by law.
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PART I
Item 1. Business
Our Company
CDW is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions in the
U.S. and Canada. We help our customer base of approximately 250,000 small, medium and large business, government,
education and healthcare customers by delivering critical solutions to their increasingly complex IT needs. Our broad array of
offerings ranges from discrete hardware and software products to integrated IT solutions such as mobility, security, data center
optimization, cloud computing, virtualization and collaboration. We are technology "agnostic," with a product portfolio that
includes more than 100,000 products from more than 1,000 brands. We provide our products and solutions through sales force
and service delivery teams consisting of more than 4,400 coworkers, including nearly 1,800 field sellers, highly-skilled
technology specialists and advanced service delivery engineers.
We are a leading U.S. sales channel partner for many original equipment manufacturers (“OEMs”) and software
publishers (collectively, our “vendor partners”), whose products we sell or include in the solutions we offer. We believe we are
an important extension of our vendor partners' sales and marketing capabilities, providing them with a cost-effective way to
reach customers and deliver a consistent brand experience through our established end-market coverage and extensive customer
access.
We provide value to our customers by simplifying the complexities of technology across design, selection,
procurement, integration and management. Our goal is to have our customers, regardless of their size, view us as an
indispensable extension of their IT staffs. We seek to achieve this goal by providing our customers with superior service
through our large and experienced sales force and service delivery teams. Our multi-brand offering approach enables us to
identify the products or combination of products that best address each customer's specific organizational IT requirements and
to evolve our offerings as new technologies develop.
We believe we offer the following value proposition to our customers and our vendor partners:
Our value proposition to our customers
Broad selection of products and multi-branded IT
solutions

Our value proposition to our vendor partners
Access to approximately 250,000 customers throughout
the U.S. and Canada

Value-added services with integration capabilities

Large and established customer channels

Highly-skilled specialists and engineers

Strong distribution and implementation capabilities

Solutions across a very broad IT landscape

Value-added solutions and marketing programs that
generate end-user demand

Our customers include private sector businesses that typically employ fewer than 5,000 employees, government
agencies and educational and healthcare institutions. We serve our customers through channel-specific sales teams and service
delivery teams with extensive technical skills and knowledge of the specific markets they serve. This market segmentation
allows us to customize our offerings and to provide enhanced expertise in designing and implementing IT solutions for our
customers. We currently have five dedicated customer channels: medium/large business, small business, government, education
and healthcare, each of which generated over $1 billion in net sales in 2013. The scale and diversity of our customer channels
provide us with multiple avenues for growth and a balanced customer base to weather economic and technology cycles.

4

Table of Contents

The following table provides information regarding our reportable segments and our customer channels:

Customer
Channels
Target
Customers
2013 Net
Sales
(in billions)

Corporate Segment
Medium/
Small
Large
Business
Business
100 - 5,000
10 - 100
employees employees
$4.9

$1.1

Public Segment
Government
Various federal,
state and local
agencies

Education
Higher
education
and K-12

$1.3

$1.4

Healthcare
Hospitals,
ambulatory service
providers and longterm care facilities
$1.5

Other
Advanced
services
customers plus
Canada
$0.6

For further information on our segments, including financial results, see Note 16 to the accompanying audited
consolidated financial statements included elsewhere in this report.
We offer more than 1,000 brands, from well-established companies such as APC, Apple, Cisco, EMC, HewlettPackard, IBM, Lenovo, Microsoft, NetApp, Symantec and VMware to emerging vendor partners such as Drobo, Fusion-io,
Meraki, Nimble Storage, Salesforce.com, Sophos and Splunk. In 2013, we generated over $1 billion of revenue for each of four
of our vendor partners and over $100 million of revenue for each of 11 other vendor partners. We have received the highest
level of certification from major vendor partners such as Cisco, EMC and Microsoft, which reflects the extensive product and
solution knowledge and capabilities that we bring to our customers' IT challenges. These certifications also provide us with
access to favorable pricing, tools and resources, including vendor incentive programs, which we use to provide additional value
to our customers. Our vendor partners also regularly recognize us with top awards and select us to develop and grow new
customer solutions.
History
CDW was founded in 1984. In 2003, we purchased selected U.S. assets and the Canadian operations of Micro
Warehouse, which extended our growth platform into Canada. In 2006, we acquired Berbee Information Networks Corporation,
a regional provider of technology products, solutions and customized engineering services in advanced technologies primarily
across Cisco, IBM and Microsoft portfolios. This acquisition increased our capabilities in customized engineering services and
managed services.
On October 12, 2007, CDW Corporation, an Illinois corporation, was acquired through a merger transaction by an
entity controlled by investment funds affiliated with Madison Dearborn Partners, LLC and Providence Equity Partners L.L.C.
(the “Acquisition”). CDW Corporation continued as the surviving corporation and same legal entity after the Acquisition, but
became a wholly owned subsidiary of VH Holdings, Inc., a Delaware corporation.
On December 31, 2009, CDW Corporation merged into CDWC LLC, an Illinois limited liability company owned by
VH Holdings, Inc., with CDWC LLC as the surviving entity. This change had no impact on our operations or management. On
December 31, 2009, CDWC LLC was renamed CDW LLC (“CDW LLC”). On August 17, 2010, VH Holdings, Inc. was
renamed CDW Corporation (“Parent”), a Delaware corporation.
Throughout this report, the terms “the Company” and “CDW” refer to Parent and its 100% owned subsidiaries
subsequent to the Acquisition.
Parent was previously owned directly by CDW Holdings LLC ("CDW Holdings"), a company controlled by
investment funds affiliated with Madison Dearborn Partners, LLC and Providence Equity Partners L.L.C. (the "Sponsors"),
certain other co-investors and certain members of CDW management. See "Sponsors" below. On July 2, 2013, Parent
completed an initial public offering ("IPO") of its common stock. In connection with the IPO, CDW Holdings distributed all of
its shares of Parent's common stock to its members in June 2013 in accordance with the members' respective membership
interests and was subsequently dissolved in August 2013. See Note 9 to the accompanying audited consolidated financial
statements included elsewhere in this report for additional discussion of the IPO.
The Sponsors beneficially owned approximately 63.7% of our common stock as of December 31, 2013.
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Our Market
We operate in the U.S. and Canadian IT market, which is a large and growing market. According to IDC, the overall
U.S. IT market generated approximately $660 billion in sales in 2013. We believe our addressable market in the U.S. in the
indirect sales channel represents more than $200 billion in annual sales and for the year ended December 31, 2013, our U.S. net
sales of $10.3 billion represented approximately 5% of that highly diverse and fragmented market. According to IDC, the
overall Canadian IT market generated more than $50 billion in sales in 2013. We believe our addressable market in Canada in
the indirect sales channel represents more than $10 billion in annual sales and for the year ended December 31, 2013, our net
sales of $475 million in Canada represented approximately 4% of that market. We believe we have the largest market share in
our addressable market, with our 2013 net sales exceeding the cumulative North American net sales of our four largest publicly
traded sales channel competitors, based upon publicly available information for those companies. New technologies, including
cloud, virtualization and mobility, coupled with the resulting increase in demand for data as well as aging infrastructure, are
increasingly requiring businesses and institutions to seek integrated solutions to their IT needs. We expect this trend to continue
for the foreseeable future, with end-user demand for business efficiency and productivity driving future IT spending growth.
Our Offerings
Our offerings range from discrete hardware and software products and services to complex integrated solutions that
include one or more of these elements. We believe our customers increasingly view technology purchases as integrated
solutions rather than discrete product and service categories and we estimate that approximately 51% of our net sales in 2013
came from sales of product categories and services typically associated with solutions. Our hardware products include
notebooks/mobile devices (including tablets), network communications, enterprise and data storage, video monitors, printers,
desktop computers and servers. Our software products include application suites, security, virtualization, operating systems,
network management and Software as a Service (“SaaS”) offerings. We also provide a full suite of value-added-services, which
range from basic installation, warranty and repair services to custom configuration, data center and network implementation
services, as well as managed services that include Infrastructure as a Service (“IaaS”) offerings.
We also offer a variety of integrated solutions, such as:
• Mobility: We assist our customers with the selection, procurement and integration of mobile security
software, hardware devices such as smartphones, tablets and notebooks, and cellular wireless activation systems. We
also provide mobile device management applications with policy and security management capabilities across a
variety of mobile operating systems and platforms.
• Security: We assess our customers' security needs and provide them with threat prevention tools in order to
protect their networks, servers and applications, such as anti-virus, anti-spam, content filtering, intrusion prevention,
firewall and virtual private network services, and network access control. We also design and implement data loss
prevention solutions, using data monitoring and encryption across a wide array of devices to ensure the security of
customer information, personal employee information and research and development data.
• Data Center Optimization: We help our customers evaluate their data centers for convergence and
optimization opportunities. Our data center optimization solutions consist of server virtualization, physical server
consolidation, data storage management and energy-efficient power and cooling systems.
• Cloud Computing: Cloud computing is a combination of software and computing delivered on demand as a
service. We provide SaaS and IaaS solutions that reside in the public cloud, meaning any person or organization
interested in porting applications and resources to an external “public” cloud system can do so. Likewise, we provide
similar private cloud-based solutions to our customers that prefer to avoid running their infrastructure on a shared
public platform but want to obtain the flexibility, scalability and access offered by cloud computing and collaboration.
• Virtualization: We design and implement server, storage and desktop virtualization solutions. Virtualization
enables our customers to efficiently utilize hardware resources by running multiple, independent, virtual operating
systems on a single computer and multiple virtual servers simultaneously on a single server. Virtualization also can
separate a desktop environment and associated application software from the hardware device that is used to access it,
and provides employees with remote desktop access. Our specialists assist customers with the steps of implementing
virtualization solutions, including evaluating network environments, deploying shared storage options and licensing
platform software.
• Collaboration: We provide our customers with communication tools that allow employees to share
knowledge, ideas and information among each other and with clients and partners effectively and quickly. Our
collaboration solutions unite communications and applications via the integration of products that facilitate the use of
6
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multiple enterprise communication methods including email, instant messaging, presence, social media, voice, video,
hardware, software and services. We also host cloud-based collaboration solutions.
While we believe customers increasingly view technology purchases as solutions rather than discrete product and
service categories, the following table shows our net sales by major category, based upon our internal category classifications.
Year Ended December 31, 2013
Percentage
Dollars in
of Total
Millions
Net Sales

Notebooks/Mobile Devices
NetComm Products
Enterprise and Data Storage
(Including Drives)
Other Hardware
Software
Services
Other (2)
Total net sales

$ 1,706.0
1,489.1
998.1
4,173.3
1,994.7
327.1
80.3
$ 10,768.6

Year Ended December 31, 2012(1)
Percentage
Dollars in
of Total
Millions
Net Sales

15.8% $
13.8

Year Ended December 31, 2011(1)
Percentage
Dollars in
of Total
Millions
Net Sales

1,470.1
1,351.1

14.5% $
13.3

1,336.9
1,237.7

13.9%
12.9

9.3
979.4
38.8
4,068.8
18.5
1,849.4
3.0
284.6
0.8
124.8
100.0% $ 10,128.2

9.7
40.2
18.3
2.8
1.2
100.0% $

929.9
3,988.3
1,767.2
254.3
88.1
9,602.4

9.7
41.5
18.4
2.6
1.0
100.0%

(1)

Amounts have been reclassified for changes in individual product classifications to conform to the presentation for the
year ended December 31, 2013.

(2)

Includes items such as delivery charges to customers and certain commission revenue.

Our Customers
We provide integrated IT solutions to approximately 250,000 small, medium and large business, government,
education and healthcare customers throughout the U.S. and Canada. Sales to the U.S. federal government, which are
diversified across multiple agencies and departments, collectively accounted for approximately 7%, 10% and 10% of total net
sales in 2013, 2012 and 2011, respectively. However, there are several independent purchasing decision-makers across these
agencies and departments. Excluding these sales to the federal government, we are not reliant on any one customer, as our next
five largest customers cumulatively comprised approximately 3% of our net sales in 2013.
Inventory Management
We utilize our IT systems to manage our inventory in a cost-efficient manner, resulting in a rapid-turn inventory
model. We generally only stock items that have attained a minimum sales volume.
Our distribution process is highly automated. Once a customer order is received and credit approved, orders are
automatically routed to one of our distribution centers for picking and shipping as well as configuration and imaging services.
We operate two distribution centers: an approximately 450,000 square foot facility in Vernon Hills, Illinois, and an
approximately 513,000 square foot facility in North Las Vegas, Nevada. We ship almost 35 million units annually on an
aggregate basis from our two distribution centers. We believe that the location of our distribution centers allows us to
efficiently ship products throughout the U.S. and provide timely access to our principal distributors. In addition, in the event of
weather-related or other disruptions at one of our distribution centers, we are able to shift order processing and fulfillment from
one center to the other quickly and efficiently, enabling us to continue to ship products in a timely manner. We believe that
competitive sources of supply are available in substantially all of the product categories we offer. We continue to improve the
productivity of our distribution centers as measured by key performance indicators such as units shipped per hour worked and
bin accuracy.
We also have drop-shipment arrangements with many of our OEMs and wholesale distributors, which permit us to
offer products to our customers without having to take physical delivery at either of our distribution centers. These
arrangements generally represent approximately 40% to 50% of total net sales, including approximately 10% to 15% related to
electronic delivery for software licenses.
Information Technology Systems
We maintain customized IT and unified communication systems that enhance our ability to provide prompt, efficient
and expert service to our customers. In addition, these systems enable centralized management of key functions, including
7
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purchasing, inventory management, billing and collection of accounts receivable, sales and distribution. Our systems provide us
with thorough, detailed and real-time information regarding key aspects of our business. This capability helps us to
continuously enhance productivity, ship customer orders quickly and efficiently, respond appropriately to industry changes and
provide high levels of customer service. We believe that our websites, which provide electronic order processing and advanced
tools, such as order tracking, reporting and asset management, make it easy for customers to transact business with us and
ultimately strengthen our customer relationships.
Product Procurement
We may purchase all or only some of the products that our vendor partners offer for resale to our customers or for
inclusion in the solutions we offer. Each vendor partner agreement provides for specific terms and conditions, which may
include one or more of the following: product return privileges, price protection policies, purchase discounts and vendor
incentive programs, such as purchase or sales rebates and cooperative advertising reimbursements. We also purchase software
from major software publishers for resale to our customers or for inclusion in the solutions we offer. Our agreements with
software publishers allow the end-user customer to acquire software or licensed products and services.
In addition to purchasing products directly from our vendor partners, we purchase products from wholesale
distributors for resale to our customers or for inclusion in the solutions we offer. These wholesale distributors provide logistics
management and supply-chain services for us, as well as for our vendor partners. For the year ended December 31, 2013, we
purchased 54% of the products we sold as discrete products or as components of a solution directly from our vendor partners
and the remaining 46% from wholesale distributors. Purchases from wholesale distributors Tech Data, SYNNEX and Ingram
Micro represented 11%, 9% and 9%, respectively, of our total purchases. Sales of products manufactured by Apple, Cisco,
EMC, Hewlett-Packard, Lenovo and Microsoft, whether purchased directly from these vendor partners or from a wholesale
distributor, represented in the aggregate 56% of our net sales in 2013. Sales of products manufactured by Hewlett-Packard and
Cisco represented 20% and 14%, respectively, of our 2013 net sales.
Competition
The market for technology products and services is highly competitive. Competition is based on the ability to tailor
specific solutions to customer needs, quality and breadth of product and service offerings, knowledge and expertise of sales
force, customer service, price, product availability, speed of delivery and credit availability. Our competition includes:
•

resellers such as Dimension Data, ePlus, Insight Enterprises, PC Connection, PCM, Presidio, Softchoice, World
Wide Technology and many smaller resellers;

•

manufacturers who sell directly to customers, such as Dell, Hewlett-Packard and Apple;

•

large service providers and system integrators, such as IBM, Accenture, Hewlett-Packard and Dell;

•

e-tailers such as Amazon, Newegg, and TigerDirect.com;

•

cloud providers such as AT&T, Amazon Web Services and Box; and

•

retailers (including their e-commerce activities) such as Staples and Office Depot.

We expect the competitive landscape in which we compete to continue to change as new technologies are developed.
While innovation can help our business as it creates new offerings for us to sell, it can also disrupt our business model and
create new and stronger competitors. For a discussion of the risks associated with competition, see “Risk Factors” included
elsewhere in this report.
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Marketing
We market the CDW brand to both national and local audiences using a variety of channels that include online,
broadcast, print, social and other media. This promotion is supported by integrated communication efforts that target decisionmakers, influencers and the general public using a combination of news releases, case studies, media interviews and speaking
opportunities. We also market to current and prospective customers through integrated marketing programs that include
behaviorally targeted email, print, online media, events and sponsorships, as well as broadcast media.
As a result of our relationships with our vendor partners, a significant portion of our advertising and marketing
expenses are reimbursed through cooperative advertising reimbursement programs. These programs are at the discretion of our
vendor partners and are typically tied to sales or purchasing volumes or other commitments to be met by us within a specified
period of time. We believe that our national scale and analytical techniques that measure the efficacy of our marketing
programs differentiate us from our competitors.
Coworkers
As of December 31, 2013, we employed nearly 7,000 coworkers, none of whom is covered by collective bargaining
agreements. We consider our coworker relations to be good.
Intellectual Property
The CDW trademark and certain variations thereon are registered or subject to pending trademark applications in the
U.S., Canada and certain other jurisdictions. We believe our trademarks have significant value and are important factors in our
marketing programs. In addition, we own registrations for domain names, including cdw.com and cdwg.com, for certain of our
primary trademarks. We also have unregistered copyrights in our website content.
Sponsors
Madison Dearborn Partners, LLC is a leading private equity investment firm based in Chicago, Illinois that has raised
over $18 billion of equity capital. Since its formation in 1992, it has invested in approximately 125 companies across a broad
spectrum of industries, including basic industries, business and government services, consumer, financial and transaction
services, healthcare and telecom, media and technology services. Madison Dearborn's objective is to invest in companies in
partnership with outstanding management teams to achieve significant long-term appreciation in equity value.
Providence Equity Partners L.L.C. ("Providence") is a leading global private equity firm focused on media,
communications, education and information investments. Providence manages funds with $39 billion of commitments and has
invested in more than 130 companies over its 25-year history. Providence is headquartered in Providence, Rhode Island and has
offices in New York, London, Hong Kong, Beijing and New Delhi. Providence's objective is to build extraordinary companies
that will shape the future of the media, communications, education and information industries.
Item 1A. Risk Factors
There are many factors that affect our business and the results of operations, some of which are beyond our control. The
following is a description of some important factors that may cause the actual results of operations in future periods to differ
materially from those currently expected or desired.
Risks Related to Our Business
General economic conditions could negatively affect technology spending by our customers and put downward pressure on
prices, which may have an adverse impact on our business, results of operations or cash flows.
Weak economic conditions generally, sustained uncertainty about global economic conditions, U.S. federal
government spending cuts and the impact of new government programs, or a tightening of credit markets could cause our
customers and potential customers to postpone or reduce spending on technology products or services or put downward
pressure on prices, which could have an adverse effect on our business, results of operations or cash flows.
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Our financial performance could be adversely affected by decreases in spending on technology products and services by our
Public segment customers.
Our sales to our Public segment customers are impacted by government spending policies, budget priorities and
revenue levels. Although our sales to the federal government are diversified across multiple agencies and departments, they
collectively accounted for approximately 7% of 2013 net sales. An adverse change in government spending policies (including
ongoing budget cuts at the federal level), budget priorities or revenue levels could cause our Public segment customers to
reduce their purchases or to terminate or not renew their contracts with us, which could adversely affect our business, results of
operations or cash flows. For example, in 2013, as a result of sequestration and related budget uncertainty and the partial
shutdown of the federal government for 16 days, we experienced significantly reduced Federal sales in our Public segment.
Our business depends on our vendor partner relationships and the availability of their products.
We purchase products for resale from vendor partners, which include OEMs and software publishers, and wholesale
distributors. For the year ended December 31, 2013, we purchased approximately 54% of the products we sold directly from
vendor partners and the remaining amount from wholesale distributors. We are authorized by vendor partners to sell all or some
of their products via direct marketing activities. Our authorization with each vendor partner is subject to specific terms and
conditions regarding such things as sales channel restrictions, product return privileges, price protection policies, purchase
discounts and vendor partner programs and funding, including purchase rebates, sales volume rebates, purchasing incentives
and cooperative advertising reimbursements. However, we do not have any long-term contracts with our vendor partners and
many of these arrangements are terminable upon notice by either party. A reduction in vendor partner programs or funding or
our failure to timely react to changes in vendor partner programs or funding could have an adverse effect on our business,
results of operations or cash flows. In addition, a reduction in the amount of credit granted to us by our vendor partners could
increase our need for, and the cost of, working capital and could have an adverse effect on our business, results of operations or
cash flows, particularly given our substantial indebtedness.
From time to time, vendor partners may terminate or limit our right to sell some or all of their products or change the
terms and conditions or reduce or discontinue the incentives that they offer us. For example, there is no assurance that, as our
vendor partners continue to sell directly to end users and through resellers, they will not limit or curtail the availability of their
products to solutions providers like us. Any such termination or limitation or the implementation of such changes could have a
negative impact on our business, results of operations or cash flows.
Although we purchase from a diverse vendor base, in 2013, products we purchased from distributors Tech Data,
SYNNEX and Ingram Micro represented 11%, 9% and 9%, respectively, of our total purchases. In addition, sales of Apple,
Cisco, EMC, Hewlett-Packard, Lenovo and Microsoft products comprise a substantial portion of our sales, representing
approximately 56% of net sales in 2013. Sales of products manufactured by Hewlett-Packard and Cisco represented
approximately 20% and 14%, respectively, of our 2013 net sales. The loss of, or change in business relationship with, any of
these or any other key vendor partners, the diminished availability of their products, or backlogs for their products leading to
manufacturer allocation, could reduce the supply and increase the cost of products we sell and negatively impact our
competitive position.
Additionally, the relocation of key distributors utilized in our purchasing model could increase our need for, and the
cost of, working capital and have an adverse effect on our business, results of operations or cash flows. Further, the sale, spinoff or combination of any of our vendor partners and/or certain of their business units, including any such sale to or
combination with a vendor with whom we do not currently have a commercial relationship or whose products we do not sell,
could have an adverse impact on our business, results of operations or cash flows.
Our sales are dependent on continued innovations in hardware, software and services offerings by our vendor partners and
the competitiveness of their offerings, and our ability to partner with new and emerging technology providers.
The technology industry is characterized by rapid innovation and the frequent introduction of new and enhanced
hardware, software and services offerings, such as cloud-based solutions, including SaaS, IaaS and Platform as a Service
("PaaS"). We have been and will continue to be dependent on innovations in hardware, software and services offerings, as well
as the acceptance of those innovations by customers. A decrease in the rate of innovation, or the lack of acceptance of
innovations by customers, could have an adverse effect on our business, results of operations or cash flows.
In addition, if we are unable to keep up with changes in technology and new hardware, software and services
offerings, for example by providing the appropriate training to our account managers, sales technology specialists and
engineers to enable them to effectively sell and deliver such new offerings to customers, our business, results of operations or
cash flows could be adversely affected.
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We also are dependent upon our vendor partners for the development and marketing of hardware, software and
services to compete effectively with hardware, software and services of vendors whose products and services we do not
currently offer or that we are not authorized to offer in one or more customer channels. In addition, our success is dependent on
our ability to develop relationships with and sell hardware, software and services from new emerging vendors and vendors that
we have not historically represented in the marketplace. To the extent that a vendor's offering that is highly in demand is not
available to us for resale in one or more customer channels, and there is not a competitive offering from another vendor that we
are authorized to sell in such customer channels, or we are unable to develop relationships with new technology providers or
companies that we have not historically represented, our business, results of operations or cash flows could be adversely
impacted.
Substantial competition could reduce our market share and significantly harm our financial performance.
Our current competition includes:
• resellers, such as Dimension Data, ePlus, Insight Enterprises, PC Connection, PCM, Presidio, Softchoice, World Wide
Technology and many smaller resellers;
• manufacturers who sell directly to customers, such as Dell, Hewlett-Packard and Apple;
• large service providers and system integrators, such as IBM, Accenture, Hewlett-Packard and Dell;
• e-tailers, such as Amazon, Newegg and TigerDirect.com;
• cloud providers, such as AT&T, Amazon Web Services and Box; and
• retailers (including their e-commerce activities), such as Staples and Office Depot.
We expect the competitive landscape in which we compete to continue to change as new technologies are developed.
While innovation can help our business as it creates new offerings for us to sell, it can also disrupt our business model and
create new and stronger competitors. For instance, technologies that deliver technology solutions as a service, such as cloudbased solutions, could increase the amount of sales directly to customers rather than through solutions providers like us, or
could lead to a reduction in our profitability. In addition, some of our hardware and software vendor partners sell, and could
intensify their efforts to sell, their products directly to our customers. Moreover, traditional OEMs have increased their services
capabilities through mergers and acquisitions with service providers, which could potentially increase competition in the
market to provide comprehensive technology solutions to customers. If any of these trends becomes more prevalent, it could
adversely affect our business, results of operations or cash flows.
We focus on offering a high level of service to gain new customers and retain existing customers. To the extent we
face increased competition to gain and retain customers, we may be required to reduce prices, increase advertising expenditures
or take other actions which could adversely affect our business, results of operations or cash flows. Additionally, some of our
competitors may reduce their prices in an attempt to stimulate sales, which may require us to reduce prices. This would require
us to sell a greater number of products to achieve the same level of net sales and gross profit. If such a reduction in prices
occurs and we are unable to attract new customers and sell increased quantities of products, our sales growth and profitability
could be adversely affected.
The success of our business depends on the continuing development, maintenance and operation of our information
technology systems.
Our success is dependent on the accuracy, proper utilization and continuing development of our information
technology systems, including our business systems, such as our sales, customer management, financial and accounting,
marketing, purchasing, warehouse management, e-commerce and mobile systems, as well as our operational platforms,
including voice and data networks and power systems. The quality and our utilization of the information generated by our
information technology systems, and our success in implementing new systems and upgrades, affects, among other things, our
ability to:
• conduct business with our customers, including delivering services and solutions to them;
• manage our inventory and accounts receivable;
• purchase, sell, ship and invoice our hardware and software products and provide and invoice our services efficiently
and on a timely basis; and
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• maintain our cost-efficient operating model while scaling our business.
The integrity of our information technology systems is vulnerable to disruption due to forces beyond our control.
While we have taken steps to protect our information technology systems from a variety of threats, including computer viruses,
malware, phishing, social engineering, unauthorized access and other malicious attacks, both internal and external, and human
error, there can be no guarantee that those steps will be effective. Furthermore, although we have redundant systems at a
separate location to back up our primary systems, there can be no assurance that these redundant systems will operate properly
if and when required. Any disruption to or infiltration of our information technology systems could significantly harm our
business and results of operations.
Breaches of data security could adversely impact our business.
Our business involves the storage and transmission of proprietary information and sensitive or confidential data,
including personal information of coworkers, customers and others. In addition, we operate data centers for our customers
which host their technology infrastructure and may store and transmit both business-critical data and confidential information.
In connection with our services business, our coworkers also have access to our customers' confidential data and other
information. We have privacy and data security policies in place that are designed to prevent security breaches; however, as
newer technologies evolve, we could be exposed to increased risk of breaches in security. Breaches in security could expose us,
our customers or other individuals to a risk of public disclosure, loss or misuse of this information, resulting in legal claims or
proceedings, liability or regulatory penalties under laws protecting the privacy of personal information, as well as the loss of
existing or potential customers and damage to our brand and reputation. In addition, the cost and operational consequences of
implementing further data protection measures could be significant. Such breaches, costs and consequences could adversely
affect our business, results of operations or cash flows.
The failure to comply with our Public segment contracts or applicable laws and regulations could result in, among other
things, termination, fines or other liabilities, and changes in procurement regulations could adversely impact our business,
results of operations or cash flows.
Revenues from our Public segment customers are derived from sales to governmental departments and agencies,
educational institutions and healthcare customers, through various contracts and open market sales of products and services.
Sales to Public segment customers are highly regulated. Noncompliance with contract provisions, government procurement
regulations or other applicable laws or regulations (including but not limited to the False Claims Act and the Medicare and
Medicaid Anti-Kickback Statute) could result in civil, criminal and administrative liability, including substantial monetary fines
or damages, termination of government contracts or other Public segment customer contracts, and suspension, debarment or
ineligibility from doing business with the government and other customers in the Public segment. In addition, generally
contracts in the Public segment are terminable at any time for convenience of the contracting agency or group purchasing
organization (“GPO”) or upon default. Furthermore, our inability to enter into or retain contracts with GPOs may threaten our
ability to sell to customers in those GPOs and compete. The effect of any of these possible actions could adversely affect our
business, results of operations or cash flows. In addition, the adoption of new or modified procurement regulations and other
requirements may increase our compliance costs and reduce our gross margins, which could have a negative effect on our
business, results of operations or cash flows.
If we fail to provide high-quality services to our customers, or if our third-party service providers fail to provide high-quality
services to our customers, our reputation, business, results of operations or cash flows could be adversely affected.
Our service offerings include field services, managed services, warranties, configuration services, partner services and
telecom services. Additionally, we deliver and manage mission critical software, systems and network solutions for our
customers. We also offer certain services, such as implementation and installation services and repair services, to our customers
through various third-party service providers engaged to perform these services on our behalf. If we or our third-party service
providers fail to provide high quality services to our customers or such services result in a disruption of our customers'
businesses, this could, among other things, result in legal claims and proceedings and liability. Moreover, as we expand our
services and solutions business, we may be exposed to additional operational, regulatory and other risks. We also could incur
liability for failure to comply with the rules and regulations applicable to the new services and solutions we provide to our
customers. If any of the foregoing were to occur, our reputation with our customers, our brand and our business, results of
operations or cash flows could be adversely affected.
If we lose any of our key personnel, or are unable to attract and retain the talent required for our business, our business
could be disrupted and our financial performance could suffer.
Our success is heavily dependent upon our ability to attract, develop, engage and retain key personnel to manage and
grow our business, including our key executive, management, sales, services and technical coworkers.
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Our future success will depend to a significant extent on the efforts of Thomas E. Richards, our Chairman and Chief
Executive Officer, as well as the continued service and support of our other executive officers. Our future success also will
depend on our ability to retain our customer-facing coworkers, who have been given critical CDW knowledge regarding, and
the opportunity to develop strong relationships with, many of our customers. In addition, as we seek to expand our offerings of
value-added services and solutions, our success will even more heavily depend on attracting and retaining highly skilled
technology specialists and engineers, for whom the market is extremely competitive.
Our inability to attract, develop and retain key personnel could have an adverse effect on our relationships with our
vendor partners and customers and adversely affect our ability to expand our offerings of value-added services and solutions.
Moreover, our inability to train our sales, services and technical personnel effectively to meet the rapidly changing technology
needs of our customers could cause a decrease in the overall quality and efficiency of such personnel. Such consequences could
adversely affect our business, results of operations or cash flows.
The interruption of the flow of products from suppliers could disrupt our supply chain.
A significant portion of the products we sell are manufactured or purchased by our vendor partners outside of the U.S.,
primarily in Asia. Political, social or economic instability in Asia, or in other regions in which our vendor partners purchase or
manufacture the products we sell, could cause disruptions in trade, including exports to the U.S. Other events that could also
cause disruptions to our supply chain include:
• the imposition of additional trade law provisions or regulations;
• the imposition of additional duties, tariffs and other charges on imports and exports;
• foreign currency fluctuations;
• natural disasters or other adverse occurrences at, or affecting, any of our suppliers' facilities;
• restrictions on the transfer of funds;
• the financial instability or bankruptcy of manufacturers; and
• significant labor disputes, such as strikes.
We cannot predict whether the countries in which the products we sell are purchased or manufactured, or may be
purchased or manufactured in the future, will be subject to new or additional trade restrictions or sanctions imposed by the U.S.
or foreign governments, including the likelihood, type or effect of any such restrictions. Trade restrictions, including new or
increased tariffs or quotas, embargoes, sanctions, safeguards and customs restrictions against the products we sell, as well as
foreign labor strikes and work stoppages or boycotts, could increase the cost or reduce the supply of product available to us and
adversely affect our business, results of operations or cash flows.
A natural disaster or other adverse occurrence at one of our primary facilities or customer data centers could damage our
business.
Substantially all of our corporate, warehouse and distribution functions are located at our Vernon Hills, Illinois
facilities and our second distribution center in North Las Vegas, Nevada. If the warehouse and distribution equipment at one of
our distribution centers were to be seriously damaged by a natural disaster or other adverse occurrence, we could utilize the
other distribution center or third-party distributors to ship products to our customers. However, this may not be sufficient to
avoid interruptions in our service and may not enable us to meet all of the needs of our customers and would cause us to incur
incremental operating costs. In addition, we operate three customer data centers and numerous sales offices which may contain
both business-critical data and confidential information of our customers. A natural disaster or other adverse occurrence at any
of the customer data centers or at any of our major sales offices could negatively impact our business, results of operations or
cash flows.
We are heavily dependent on commercial delivery services.
We generally ship hardware products to our customers by FedEx, United Parcel Service and other commercial delivery
services and invoice customers for delivery charges. If we are unable to pass on to our customers future increases in the cost of
commercial delivery services, our profitability could be adversely affected. Additionally, strikes, inclement weather, natural
disasters or other service interruptions by such shippers could adversely affect our ability to deliver products on a timely basis.
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We are exposed to accounts receivable and inventory risks.
We extend credit to our customers for a significant portion of our net sales, typically on 30-day payment terms. We are
subject to the risk that our customers may not pay for the products they have purchased, or may pay at a slower rate than we
have historically experienced, the risk of which is heightened during periods of economic downturn or uncertainty or, in the
case of Public segment customers, during periods of budget constraints.
We are also exposed to inventory risks as a result of the rapid technological changes that affect the market and pricing
for the products we sell. We seek to minimize our inventory exposure through a variety of inventory management procedures
and policies, including our rapid-turn inventory model, as well as vendor price protection and product return programs.
However, if we were unable to maintain our rapid-turn inventory model, if there were unforeseen product developments that
created more rapid obsolescence or if our vendor partners were to change their terms and conditions, our inventory risks could
increase. We also from time to time take advantage of cost savings associated with certain opportunistic bulk inventory
purchases offered by our vendor partners or we may decide to carry high inventory levels of certain products that have limited
or no return privileges due to customer demand or request. These bulk purchases could increase our exposure to inventory
obsolescence.
We could be exposed to additional risks if we make acquisitions or enter into alliances.
We may pursue transactions, including acquisitions or alliances, in an effort to extend or complement our existing
business. These types of transactions involve numerous business risks, including finding suitable transaction partners and
negotiating terms that are acceptable to us, the diversion of management's attention from other business concerns, extending
our product or service offerings into areas in which we have limited experience, entering into new geographic markets, the
potential loss of key coworkers or business relationships and successfully integrating acquired businesses, any of which could
adversely affect our operations.
In addition, our financial results could be adversely affected by financial adjustments required by accounting
principles generally accepted in the United States of America (“GAAP”) in connection with these types of transactions where
significant goodwill or intangible assets are recorded. To the extent the value of goodwill or identifiable intangible assets with
indefinite lives becomes impaired, we may be required to incur material charges relating to the impairment of those assets.
Our future operating results may fluctuate significantly.
We may experience significant variations in our future quarterly results of operations. These fluctuations may cause
the market price of our common stock to be volatile and may result from many factors, including the condition of the
technology industry in general, shifts in demand and pricing for hardware, software and services and the introduction of new
products or upgrades.
Our operating results are also highly dependent on our level of gross profit as a percentage of net sales. Our gross
profit percentage fluctuates due to numerous factors, some of which may be outside of our control, including general
macroeconomic conditions; pricing pressures; changes in product costs from our vendor partners; the availability of price
protection, purchase discounts and incentive programs from our vendor partners; changes in product, order size and customer
mix; the risk of some items in our inventory becoming obsolete; increases in delivery costs that we cannot pass on to
customers; and general market and competitive conditions.
In addition, our cost structure is based, in part, on anticipated sales and gross margins. Therefore, we may not be able
to adjust our cost structure quickly enough to compensate for any unexpected sales or gross margin shortfall, and any such
inability could have an adverse effect on our business, results of operations or cash flows.
We are exposed to risks from legal proceedings and audits.
We are party to various legal proceedings that arise in the ordinary course of our business, which include commercial,
employment, tort and other litigation.
We are subject to intellectual property infringement claims against us in the ordinary course of our business, either
because of the products and services we sell or the business systems and processes we use to sell such products and services, in
the form of cease-and-desist letters, licensing inquiries, lawsuits and other communications and demands. In our industry, such
intellectual property claims have become more frequent as the complexity of technological products and the intensity of
competition in our industry have increased. Increasingly, many of these assertions are brought by non-practicing entities whose
principal business model is to secure patent licensing revenue, but we may also be subject to suits from inventors, competitors
or other patent holders who may seek licensing revenue, lost profits and/or an injunction preventing us from engaging in certain
activities, including selling certain products and services.
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Because of our significant sales to governmental entities, we also are subject to audits by federal, state and local
authorities. We also are subject to audits by various vendor partners and large customers, including government agencies,
relating to purchases and sales under various contracts. In addition, we are subject to indemnification claims under various
contracts.
Current and future litigation, infringement claims, governmental proceedings, audits or indemnification claims that we
face may result in substantial costs and expenses and significantly divert the attention of our management regardless of the
outcome. In addition, current and future litigation, infringement claims, governmental proceedings, audits or indemnification
claims could lead to increased costs or interruptions of our normal business operations. Litigation, infringement claims,
governmental proceedings, audits or indemnification claims involve uncertainties and the eventual outcome of any litigation,
infringement claim, governmental proceeding, audit or indemnification claim could adversely affect our business, results of
operations or cash flows.
We have significant deferred cancellation of debt income.
As a result of a 2009 debt modification, we realized $395.5 million of cancellation of debt income (“CODI”). We
made an election under Code Section 108(i) to defer this CODI from taxable income, pursuant to which we are also required to
defer certain original issue discount (“OID”) deductions as they accrue. As of December 31, 2013, we had already deferred
approximately $114.5 million of OID deductions. Starting in 2014, we will be required to include the deferred CODI into
taxable income ratably over a five-year period ending in 2018. During this same period, we will also be permitted to benefit
from our deferred OID deductions. Because we have more CODI than the aggregate of our deferred and unaccrued OID on the
relevant remaining debt instruments, we will have a future cash tax liability associated with our significant deferred CODI. We
have reflected the associated cash tax liability in our deferred taxes for financial accounting purposes.
All of our deferred CODI will be accelerated into current taxable income if, prior to 2018, we engage in a so-called
“impairment transaction” and the gross value of our assets immediately afterward is less than 110% of the sum of our total
liabilities and the tax on the net amount of our deferred CODI and OID (the “110% test”) as determined under the applicable
Treasury Regulations. An “impairment transaction” is any transaction that impairs our ability to pay the tax on our deferred
CODI, and includes dividends or distributions with respect to our equity and charitable contributions, in each case in a manner
that is not consistent with our historical practice within the meaning of the applicable Treasury Regulations.
Prior to 2018, our willingness to pay dividends or make distributions with respect to our equity could be adversely
affected if, at the time, we do not meet the 110% test and, as a result, the payment of a dividend or the making of a distribution
would accelerate the tax payable with respect to our deferred CODI. We believe that, based on our interpretation of applicable
Treasury Regulations, the gross value of our assets exceeds 110% of the sum of our total liabilities and the tax on the net
amount of our deferred CODI and OID as of the filing date of this Annual Report on Form 10-K. However, we cannot assure
you that this will continue to be true in the future.
Risks Related to Our Indebtedness
We have a substantial amount of indebtedness, which could have important consequences to our business.
We have a substantial amount of indebtedness. As of December 31, 2013, we had $3.3 billion of total long-term debt
outstanding, as defined by GAAP, and $256.6 million of obligations outstanding under our inventory financing agreements, and
the ability to borrow an additional $641.1 million under our senior secured asset-based revolving credit facility (the “Revolving
Loan”). Our substantial indebtedness could have important consequences, including the following:
• making it more difficult for us to satisfy our obligations with respect to our indebtedness;
• requiring us to dedicate a substantial portion of our cash flow from operations to debt service payments on our and
our subsidiaries' debt, which reduces the funds available for working capital, capital expenditures, acquisitions and
other general corporate purposes;
• requiring us to comply with restrictive covenants in our senior credit facilities and indentures, which limit the manner
in which we conduct our business;
• making it more difficult for us to obtain vendor financing from our vendor partners;
• limiting our flexibility in planning for, or reacting to, changes in the industry in which we operate;
• placing us at a competitive disadvantage compared to any of our less-leveraged competitors;
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• increasing our vulnerability to both general and industry-specific adverse economic conditions; and
• limiting our ability to obtain additional debt or equity financing to fund future working capital, capital expenditures,
acquisitions or other general corporate requirements and increasing our cost of borrowing.
Restrictive covenants under our senior credit facilities and indentures may adversely affect our operations and liquidity.
Our senior credit facilities and our indentures contain, and any future indebtedness of ours may contain, various
covenants that limit our ability to, among other things:
• incur or guarantee additional debt;
• pay dividends or make distributions to holders of our capital stock or to make certain other restricted payments or
investments;
• repurchase or redeem capital stock;
• make loans, capital expenditures or investments or acquisitions;
• receive dividends or other payments from our subsidiaries;
• enter into transactions with affiliates;
• create liens;
• merge or consolidate with other companies or transfer all or substantially all of our assets;
• transfer or sell assets, including capital stock of subsidiaries; and
• prepay, repurchase or redeem debt.
As a result of these covenants, we are limited in the manner in which we conduct our business and we may be unable
to engage in favorable business activities or finance future operations or capital needs. A breach of any of these covenants or
any of the other restrictive covenants would result in a default under our senior credit facilities. Upon the occurrence of an
event of default under our senior credit facilities, the lenders:
• will not be required to lend any additional amounts to us;
• could elect to declare all borrowings outstanding thereunder, together with accrued and unpaid interest and fees, to be
due and payable;
• could require us to apply all of our available cash to repay these borrowings; or
• could prevent us from making payments on our senior subordinated notes due 2017;
• any of which could result in an event of default under the indentures.
If we were unable to repay those amounts, the lenders under our senior credit facilities could proceed against the
collateral granted to them to secure our borrowings thereunder. We have pledged a significant portion of our assets as collateral
under our senior credit facilities and our senior secured notes due 2018. If the lenders under our senior credit facilities or the
holders of our senior secured notes due 2018 accelerate the repayment of borrowings, we cannot assure you that we will have
sufficient assets to repay our senior credit facilities and our other indebtedness or the ability to borrow sufficient funds to
refinance such indebtedness. Even if we were able to obtain new financing, it may not be on commercially reasonable terms, or
terms that are acceptable to us.
In addition, under our Revolving Loan, we are permitted to borrow an aggregate amount of up to $900 million;
however, our ability to borrow under our Revolving Loan is limited by a borrowing base and a liquidity condition. The
borrowing base at any time equals the sum of up to 85% of CDW LLC and its subsidiary guarantors’ eligible accounts
receivable (net of accounts reserves) (up to 30% of such eligible accounts receivable which can consist of federal government
accounts receivable) plus the lesser of (i) 70% of CDW LLC and its subsidiary guarantors’ eligible inventory (valued at cost
and net of inventory reserves) and (ii) the product of 85% multiplied by the net orderly liquidation value percentage multiplied
by eligible inventory (valued at cost and net of inventory reserves), less reserves (other than accounts reserves and inventory
reserves). The borrowing base in effect as of December 31, 2013 was $1,065.5 million.
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Our ability to borrow under our Revolving Loan is also limited by a minimum liquidity condition, which provides
that, if excess cash availability is less than the lesser of (i) $90 million or (ii) the greater of (A) 10% of the borrowing base or
(B) $60 million, the lenders are not required to lend any additional amounts under our Revolving Loan unless the consolidated
fixed charge coverage ratio (as defined in the credit agreement for our Revolving Loan) is at least 1.0 to 1.0. Moreover, our
Revolving Loan provides discretion to the agent bank acting on behalf of the lenders to impose additional availability reserves,
which could materially impair the amount of borrowings that would otherwise be available to us. We cannot assure you that the
agent bank will not impose such reserves or, were it to do so, that the resulting impact of this action would not materially and
adversely impair our liquidity.
We will be required to generate sufficient cash to service our indebtedness and, if not successful, we may be forced to take
other actions to satisfy our obligations under our indebtedness.
Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial and operating
performance, which is subject to prevailing economic and competitive conditions and to certain financial, business and other
factors beyond our control. Our outstanding long-term debt will impose significant cash interest payment obligations on us in
2014 and subsequent years and, accordingly, we will have to generate significant cash flow from operating activities to fund
our debt service obligations. We cannot assure you that we will maintain a level of cash flows from operating activities
sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness. See “Management’s Discussion
and Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources” included elsewhere in this
report.
If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to
reduce or delay capital expenditures, sell assets or operations, seek additional debt or equity capital, restructure or refinance our
indebtedness, or revise or delay our strategic plan. We cannot assure you that we would be able to take any of these actions, that
these actions would be successful and permit us to meet our scheduled debt service obligations or satisfy our capital
requirements, or that these actions would be permitted under the terms of our existing or future debt agreements, including our
senior credit facilities and indentures. In the absence of such operating results and resources, we could face substantial liquidity
problems and might be required to dispose of material assets or operations to meet our debt service and other obligations. Our
senior credit facilities and indentures restrict our ability to dispose of assets and use the proceeds from the disposition. We may
not be able to consummate those dispositions or to obtain the proceeds which we could realize from them and these proceeds
may not be adequate to meet any debt service obligations then due. Furthermore, the Sponsors have no obligation to provide us
with debt or equity financing.
If we cannot make scheduled payments on our debt, we will be in default and, as a result:
• our debt holders could declare all outstanding principal and interest to be due and payable;
• the lenders under our senior credit facilities could foreclose against the assets securing the borrowings from them and
the lenders under our term loan facility could terminate their commitments to lend us money; and
• we could be forced into bankruptcy or liquidation.
Despite our indebtedness levels, we and our subsidiaries may be able to incur substantially more debt, including secured
debt. This could further increase the risks associated with our leverage.
We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of our senior
credit facilities and indentures do not fully prohibit us or our subsidiaries from doing so. To the extent that we incur additional
indebtedness or such other obligations, the risks associated with our substantial indebtedness described above, including our
possible inability to service our debt, will increase. As of December 31, 2013, we had approximately $641.1 million available
for additional borrowing under our Revolving Loan after taking into account borrowing base limitations (net of $2.2 million of
issued and undrawn letters of credit and $256.7 million of reserves related to our floorplan sub-facility).
Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase
significantly.
Certain of our borrowings, primarily borrowings under our senior credit facilities, are at variable rates of interest and
expose us to interest rate risk. As of December 31, 2013, we had $1,528.9 million of variable rate debt outstanding. If interest
rates increase, our debt service obligations on the variable rate indebtedness would increase even though the amount borrowed
remained the same, and our net income would decrease. Although we have entered into interest rate cap agreements on our
term loan facility to reduce interest rate volatility, we cannot assure you we will be able to do so in the future on acceptable
terms or that such caps or the caps we have in place now will be effective.
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Risks Related to Ownership of Our Common Stock
Our common stock price may be volatile and may decline regardless of our operating performance, and holders of our
common stock could lose a significant portion of their investment.
The market price for our common stock may be volatile. Our stockholders may not be able to resell their shares of
common stock at or above the price at which they purchased such shares, due to fluctuations in the market price of our common
stock, which may be caused by a number of factors, many of which we cannot control, including the risk factors described in
this Annual Report on Form 10-K and the following:
•

changes in financial estimates by any securities analysts who follow our common stock, our failure to meet these
estimates or failure of securities analysts to initiate or maintain coverage of our common stock;

•

downgrades by any securities analysts who follow our common stock;

•

future sales of our common stock by our officers, directors and significant stockholders, including the Sponsors;

•

market conditions or trends in our industry or the economy as a whole;

•

investors’ perceptions of our prospects;

•

announcements by us or our competitors of significant contracts, acquisitions, joint ventures or capital commitments;

•

changes in key personnel; and

•

our limited public float in light of the Sponsors’ beneficial ownership of a majority of our common stock, which may
result in the trading of relatively small quantities of shares by our stockholders having a disproportionate positive or
negative influence on the market price of our common stock.

In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue
to affect the market prices of equity securities of many companies, including companies in our industry. In the past, securities
class action litigation has followed periods of market volatility. If we were involved in securities litigation, we could incur
substantial costs, and our resources and the attention of management could be diverted from our business.
The Sponsors have the ability to control significant corporate activities and their interests may not align with yours.
The Sponsors beneficially own approximately 63.7% of our common stock as of February 28, 2014. As a result of
their ownership, the Sponsors, so long as they hold a majority of our outstanding common stock, will have the ability to control
the outcome of matters submitted to a vote of stockholders and, through our board of directors, the ability to control decisionmaking with respect to our business direction and policies. Matters over which the Sponsors will, directly or indirectly, exercise
control include:
•

the election of our board of directors and the appointment and removal of our officers;

•

mergers and other business combination transactions, including proposed transactions that would result in our
stockholders receiving a premium price for their shares;

•

other acquisitions or dispositions of businesses or assets;

•

incurrence of indebtedness and the issuance of equity securities;

•

repurchase of stock and payment of dividends; and

•

the issuance of shares to management under our equity incentive plans.

Even if the Sponsors’ ownership of our shares falls below a majority, they may continue to be able to strongly
influence or effectively control our decisions. Under our amended and restated certificate of incorporation, the Sponsors and
their affiliates do not have any obligation to present to us, and the Sponsors may separately pursue, corporate opportunities of
which they become aware, even if those opportunities are ones that we would have pursued if granted the opportunity.
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Future sales of our common stock, or the perception in the public markets that these sales may occur, may depress our stock
price.
Sales of substantial amounts of our common stock in the public market, or the perception that these sales could occur,
could adversely affect the price of our common stock and could impair our ability to raise capital through the sale of additional
shares. As of February 28, 2014, there were 171,954,277 shares of our common stock outstanding. The shares of our common
stock sold in our initial public offering and secondary offering in 2013 are freely tradable without restriction under the
Securities Act of 1933, as amended (the “Securities Act”), except that any shares of our common stock that may be acquired by
our directors, executive officers and other affiliates may be sold only in compliance with certain volume limitations and other
restrictions of Rule 144 of the Securities Act.
The remaining shares of our common stock, to the extent not previously sold pursuant to an exemption from
registration, will continue to be “restricted shares” within the meaning of Rule 144 of the Securities Act and subject to certain
restrictions on resale. Restricted shares may be sold in the public market only if they are registered under the Securities Act or
are sold pursuant to an exemption from registration such as Rule 144 or Rule 701 under the Securities Act.
As of February 28, 2014, approximately 119,000,000 shares of our common stock will continue to have the right to
require us to register the sales of their shares under the Securities Act, under the terms of an agreement between us and the
holders of these securities.
In the future, we may also issue our securities in connection with investments or acquisitions. The number of shares of
our common stock issued in connection with an investment or acquisition could constitute a material portion of our thenoutstanding shares of our common stock.
Anti-takeover provisions in our charter documents and Delaware law might discourage or delay acquisition attempts for us
that you might consider favorable.
Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may
make the acquisition of the Company more difficult without the approval of our board of directors. These provisions:
•

authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which
may be issued without stockholder approval, and which may include super voting, special approval, dividend, or other
rights or preferences superior to the rights of the holders of common stock;

•

establish a classified board of directors so that not all members of our board of directors are elected at one time;

•

generally prohibit stockholder action by written consent, requiring all stockholder actions be taken at a meeting of our
stockholders, except that any action required or permitted to be taken by our stockholders may be effected by written
consent until such time as the Sponsors cease to beneficially own 50% or more of our common stock;

•

provide that special meetings of the stockholders can only be called by or at the direction of (i) our board of directors
pursuant to a written resolution adopted by the affirmative vote of the majority of the total number of directors that the
Company would have if there were no vacancies or (ii) until such time as the Sponsors cease to beneficially own 50%
or more of our common stock (a) the chairman or vice chairman of our board of directors, (b) our chief executive
officer, (c) a majority of our board of directors through a special resolution or (d) the holders of at least 10% of our
common stock;

•

establish advance notice requirements for nominations for elections to our board of directors or for proposing matters
that can be acted upon by stockholders at stockholder meetings; and

•

provide that our board of directors is expressly authorized to make, alter or repeal our amended and restated bylaws.

Our amended and restated certificate of incorporation also contains a provision that provides us with protections
similar to Section 203 of the Delaware General Corporation Law, and will prevent us from engaging in a business combination
with a person who acquires at least 15% of our common stock for a period of three years from the date such person acquired
such common stock, unless board or stockholder approval is obtained prior to the acquisition. These anti-takeover provisions
and other provisions under Delaware law could discourage, delay or prevent a transaction involving a change in control of the
Company, even if doing so would benefit our stockholders. These provisions could also discourage proxy contests and make it
more difficult for our stockholders to elect directors of their choosing and to cause us to take other corporate actions our
stockholders desire.
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Conflicts of interest may arise because some of our directors are principals of our largest stockholders.
Paul Finnegan and Robin Selati, who are principals of Madison Dearborn, and Glenn Creamer and Michael
Dominguez, who are managing directors of Providence Equity, serve on our board of directors. As of February 28, 2014, the
Sponsors continue to hold a majority of our outstanding common stock. The Sponsors and the entities respectively controlled
by them may hold equity interests in entities that directly or indirectly compete with us, and companies in which they currently
invest may begin competing with us. As a result of these relationships, when conflicts arise between the interests of Madison
Dearborn or Providence Equity, on the one hand, and of other stockholders, on the other hand, these directors may not be
disinterested. Although our directors and officers have a duty of loyalty to us under Delaware law and our amended and
restated certificate of incorporation, transactions that we enter into in which a director or officer has a conflict of interest are
generally permissible so long as (1) the material facts relating to the director’s or officer’s relationship or interest as to the
transaction are disclosed to our board of directors and a majority of our disinterested directors approves the transaction, (2) the
material facts relating to the director’s or officer’s relationship or interest as to the transaction are disclosed to our stockholders
and a majority of our disinterested stockholders approve the transaction or (3) the transaction is otherwise fair to us. Our
amended and restated certificate of incorporation also provides that any principal, officer, member, manager and/or employee
of a Sponsor or any entity that controls, is controlled by or under common control with a Sponsor (other than us or any
company that is controlled by us) or a Sponsor-managed investment fund will not be required to offer any transaction
opportunity of which they become aware to us and could take any such opportunity for themselves or offer it to other
companies in which they have an investment, unless such opportunity is offered to them solely in their capacities as our
directors.
We cannot assure you that we will continue to pay dividends on our common stock, and our indebtedness and certain tax
considerations could limit our ability to continue to pay dividends on our common stock. If we do not continue to pay
dividends, you may not receive any return on investment unless you are able to sell your common stock for a price greater
than your purchase price.
In each of the fourth quarter of 2013 and the first quarter of 2014, our board of directors declared a quarterly cash
dividend of $0.0425 per share of common stock. We expect to continue to pay a cash dividend on our common stock of
$0.0425 per share per quarter, or $0.17 per share per annum. Any determination to pay dividends in the future will be at the
discretion of our board of directors and will depend upon our results of operations, financial condition, business prospects,
capital requirements, contractual restrictions, including those under our senior credit facilities and indentures, any potential
indebtedness we may incur, restrictions imposed by applicable law, tax considerations and other factors our board of directors
deems relevant. There can be no assurance that we will continue to pay a dividend at the current rate or at all. Accordingly, if
we do not pay dividends in the future, realization of a gain on your investment will depend entirely on the appreciation of the
price of our common stock, which may never occur. See “-Risks Related to Our Business-We have significant deferred
cancellation of debt income” for a discussion of certain tax considerations that could affect our willingness to pay dividends in
the future.
We are a holding company and rely on dividends, distributions and other payments, advances and transfers of funds from
our subsidiaries to meet our obligations.
We are a holding company that does not conduct any business operations of our own. As a result, we are largely
dependent upon cash dividends and distributions and other transfers from our subsidiaries to meet our obligations. The
agreements governing the indebtedness of our subsidiaries impose restrictions on our subsidiaries’ ability to pay dividends or
other distributions to us. The deterioration of the earnings from, or other available assets of, our subsidiaries for any reason
could also limit or impair their ability to pay dividends or other distributions to us.
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
As of December 31, 2013, we owned or leased a total of approximately 2.0 million square feet of space throughout the
U.S. and Canada. We own two properties: a combined office and an approximately 450,000 square foot distribution center in
Vernon Hills, Illinois, and an approximately 513,000 square foot distribution center in North Las Vegas, Nevada. In addition,
we conduct sales, services and administrative activities in various leased locations throughout the U.S. and Canada, including
data centers in Madison, Wisconsin and Minneapolis, Minnesota.
We believe that our facilities are well maintained, suitable for our business and occupy sufficient space to meet our
operating needs. As part of our normal business, we regularly evaluate sales center performance and site suitability. Leases
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covering our currently occupied leased properties expire at varying dates, generally within the next ten years. We anticipate no
difficulty in retaining occupancy through lease renewals, month-to-month occupancy or replacing the leased properties with
equivalent properties. We believe that suitable additional or substitute leased properties will be available as required.
Item 3. Legal Proceedings
We are party to various legal proceedings that arise in the ordinary course of our business, which include
commercial, intellectual property, employment, tort and other litigation matters. We are also subject to audit by federal, state
and local authorities, and by various partners and large customers, including government agencies, relating to purchases and
sales under various contracts. In addition, we are subject to indemnification claims under various contracts. From time to time,
certain of our customers file voluntary petitions for reorganization or liquidation under the U.S. bankruptcy laws. In such cases,
certain pre-petition payments received by us could be considered preference items and subject to return to the bankruptcy
administrator.
As of December 31, 2013, we do not believe that there is a reasonable possibility that any material loss exceeding
the amounts already recognized for these proceedings and matters, if any, has been incurred. However, the ultimate resolutions
of these proceedings and matters are inherently unpredictable. As such, our financial condition and results of operations could
be adversely affected in any particular period by the unfavorable resolution of one or more of these proceedings or matters.
We previously filed a claim as part of a class action settlement in a case alleging price fixing during the period of
January 1, 1996 through December 31, 2006, by certain manufacturers of thin-film liquid crystal display panels. On July 13,
2013, the United Stated District Court for the Northern District of California approved distribution of the settlement proceeds,
including a net payment to us of $10.4 million after fees and expenses. We have recognized a pre-tax benefit of $10.4 million
within selling and administrative expenses in the consolidated statement of operations for the year ended December 31, 2013.
The first of two settlement payments was received by us on July 29, 2013 in the amount of $8.5 million. The balance of $1.9
million was received in February 2014.
Item 4. Mine Safety Disclosures
Not applicable.
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Executive Officers
Name

Age Position

Thomas E. Richards

59 Chairman, President and Chief Executive Officer, and Director

Dennis G. Berger

49 Senior Vice President and Chief Coworker Services Officer

Neal J. Campbell

52 Senior Vice President and Chief Marketing Officer

Christina M. Corley

46 Senior Vice President - Corporate Sales

Douglas E. Eckrote

49 Senior Vice President - Strategic Solutions and Services

Christine A. Leahy

49 Senior Vice President, General Counsel and Corporate Secretary

Christina V. Rother

50 Senior Vice President - Public and Advanced Technology Sales

Jonathan J. Stevens

44 Senior Vice President - Operations and Chief Information Officer

Matthew A. Troka

43 Senior Vice President - Product and Partner Management

Ann E. Ziegler

55 Senior Vice President and Chief Financial Officer

Thomas E. Richards serves as our Chairman, President and Chief Executive Officer, as a member of our board of
directors and as a manager of CDW LLC. From October 2011 to December 31, 2012, Mr. Richards served as our Chief
Executive Officer. From September 2009 to October 2011, Mr. Richards served as our President and Chief Operating Officer.
Prior to joining CDW, Mr. Richards held leadership positions with Qwest Communications, a telecommunications carrier. From
2008 to 2009, he served as Executive Vice President and Chief Operating Officer, where he was responsible for the day-to-day
operation and performance of Qwest Communications, and before assuming that role, was the Executive Vice President of the
Business Markets Group from 2005 to 2008. Mr. Richards also has served as Chairman and Chief Executive Officer of Clear
Communications Corporation and as Executive Vice President of Ameritech Corporation. He currently serves as a board
member of Junior Achievement of Chicago, Rush University Medical Center and the University of Pittsburgh. Mr. Richards is
also a member of the Economic Club of Chicago and the Executives’ Club of Chicago. Mr. Richards is a graduate of the
University of Pittsburgh where he earned a bachelor’s degree and a graduate of Massachusetts Institute of Technology where he
earned a Master of Science in Management as a Sloan Fellow. As a result of these and other professional experiences,
Mr. Richards possesses particular knowledge and experience in technology industries, strategic planning and leadership of
complex organizations that strengthen the board’s collective qualifications, skills and experience.
Dennis G. Berger serves as our Senior Vice President and Chief Coworker Services Officer. Mr. Berger joined CDW
in September 2005 as Vice President-Coworker Services. In January 2007, he was named Senior Vice President and Chief
Coworker Services Officer. Mr. Berger is responsible for leading CDW’s programs in coworker learning and development,
benefits, compensation, performance management, coworker relations and talent acquisition. Prior to joining CDW, he served
as Vice President of Human Resources at PepsiAmericas, a beverage company, from 2002 to 2005. Mr. Berger has also held
human resources positions of increasing responsibility at Pepsi Bottling Group, Inc., Pepsico, Inc. and GTE Corporation.
Mr. Berger serves on the board of directors of Glenwood Academy, Anti-Defamation League of Chicago and Skills for
Chicagoland’s Future. Mr. Berger is a graduate of Northeastern University where he earned a bachelor’s degree and a graduate
of John M. Olin School of Business at Washington University in St. Louis where he earned a Master of Business
Administration.
Neal J. Campbell serves as our Senior Vice President and Chief Marketing Officer. Mr. Campbell joined CDW in
January 2011, and is responsible for the strategy and development of CDW’s advertising, public relations, channel marketing,
marketing intelligence and research, merchandising, microsites, creative services and direct marketing content, along with
relationship marketing, corporate communications and e-commerce initiatives including content development, online marketing
and e-procurement. Prior to joining CDW, Mr. Campbell served as Chief Executive Officer of TrafficCast, a provider of realtime and predictive traffic information to Google, Yahoo and others from 2008 to 2011. From 2006 to 2008, he served as
Executive Vice President and General Manager-Strategic Marketing and Next Generation Products for ISCO International, a
manufacturer of wireless telecommunications components. Mr. Campbell also spent 17 years with Motorola, most recently as
Vice President and General Manager, GSM Portfolio Marketing and Planning for the company’s mobile device business. He
currently serves as a board member of TrafficCast and Junior Achievement of Chicago, and is on the Executive Advisory
Council of Bradley University. Mr. Campbell is a graduate of Bradley University where he earned a bachelor’s degree and a
graduate of Northwestern University’s Kellogg School of Management where he earned a Master of Business Administration.
Christina M. Corley serves as our Senior Vice President of Corporate Sales and is responsible for managing all
aspects of our corporate sales force, including sales force strategy, structure, goals, operations, revenue generation and training
and development. Prior to joining CDW in September 2011, Ms. Corley served as President and Chief Operating Officer of
Zones, Inc., a provider of IT products and solutions, from 2006 to 2011. She served as Executive Vice President of Purchasing
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and Operations for Zones, Inc. from April 2005 to October 2006. She served as President of Corporate PC Source (“CPCS”), a
wholly owned subsidiary of Zones, Inc., from March 2003 to April 2005. Prior to its acquisition by Zones, Inc., Ms. Corley
served as Chief Executive Officer of CPCS from 1999 to 2003. Ms. Corley began her career in sales and marketing, holding
various positions at IBM, Dataflex and VisionTek. She currently serves as a board member of the Boys and Girls Club of
Chicago. Ms. Corley is a graduate of the University of Illinois at Urbana-Champaign where she earned a bachelor’s degree and
a graduate of Northwestern University’s Kellogg School of Management where she earned a Master of Business Administration
in management and strategy.
Douglas E. Eckrote serves as our Senior Vice President of Strategic Solutions and Services and is responsible for our
technology specialist teams focusing on servers and storage, unified communications, security, wireless, power and cooling,
networking, software licensing and mobility solutions. He also holds responsibility for CDW Canada, Inc. Mr. Eckrote joined
CDW in 1989 as an account manager. Mr. Eckrote was appointed Director of Operations in 1996, Vice President of Operations
in 1999 and Senior Vice President of Purchasing in April 2001. In October 2001, he was named Senior Vice President of
Purchasing and Operations. He was named Senior Vice President of Operations, Services and Canada in 2006 and assumed his
current role in 2009. Prior to joining CDW, Eckrote worked in outside sales for Arrow Electronics and Cintas Uniform
Company. From 2003 to 2009, Mr. Eckrote served on the board of directors of the Make-A-Wish Foundation of Illinois,
completing the last two years as board chair, and currently serves on the Make-A-Wish Foundation of America National
Chapter Performance Committee. Mr. Eckrote also served on the board of directors of the Center for Enriched Living from
2002-2011, serving as Vice President from 2004-2005, President from 2006-2008, board emeritus from 2009-2011 and
currently serves as a trustee. Mr. Eckrote is a graduate of Purdue University where he earned a bachelor’s degree and a graduate
of Northwestern University’s Kellogg School of Management where he earned an Executive Master of Business
Administration.
Christine A. Leahy serves as our Senior Vice President, General Counsel and Corporate Secretary and is responsible
for our legal, corporate governance, enterprise risk management and compliance functions. Ms. Leahy joined CDW in January
2002 as Vice President, General Counsel and Corporate Secretary. In January of 2007, she was named Senior Vice President.
Before joining CDW, Ms. Leahy served as a corporate partner in the Chicago office of Sidley Austin LLP where she specialized
in corporate governance, securities law, mergers and acquisitions and strategic counseling. Ms. Leahy serves on the board of
trustees of Children’s Home and Aid. Ms. Leahy is a graduate of Brown University where she earned a bachelor’s degree and a
graduate of Boston College Law School where she earned her Juris Doctor. She also completed the CEO Perspective and
Women’s Director Development Programs at Northwestern University’s Kellogg School of Management.
Christina V. Rother serves as our Senior Vice President of Public and Advanced Technology Sales and is responsible
for managing all aspects of our public sector and advanced technology sales forces, including sales force strategy, structure,
goals, operations, revenue generation and training and development. Ms. Rother joined CDW in 1991 as an account manager.
In 2002, she was appointed Vice President for Education and State and Local Sales. In 2005, she was chosen to lead our newly
formed healthcare sales team. Beginning in 2006, Ms. Rother has held various positions ranging from Group Vice President of
CDW Government LLC, President of CDW Government LLC and Senior Vice President of Sales. In September 2011,
Ms. Rother assumed her current role as Senior Vice President of Public and Advanced Technology Sales. Prior to joining CDW,
Ms. Rother held a number of sales positions with technology companies including Laser Computers and Price Electronics.
Ms. Rother currently serves as chair of the board of directors of the Make-A-Wish Foundation of Illinois. Ms. Rother is a
graduate of the University of Illinois at Chicago where she earned a bachelor’s degree.
Jonathan J. Stevens serves as our Senior Vice President of Operations and Chief Information Officer. Mr. Stevens
joined CDW in June 2001 as Vice President-Information Technology, was named Chief Information Officer in January 2002
and Vice President-International and Chief Information Officer from 2005 until December 2006. In January 2007, he was
named Senior Vice President and Chief Information Officer and assumed his current role in November 2009. Mr. Stevens is
responsible for the strategic direction of our information technology. Additionally, he holds responsibility for our distribution
centers, transportation, facilities, customer relations, operational excellence and the business technology center. Prior to joining
CDW, Mr. Stevens served as regional technology director for Avanade, an international technology integration company
formed through a joint venture between Microsoft and Accenture from 2000 to 2001. Prior to that, Mr. Stevens was a principal
with Microsoft Consulting Services and led an information technology group for a corporate division of AT&T/NCR. He
currently serves on the board of directors of SingleWire Software, LLC and Northeast Illinois Council: Boy Scouts of America.
Mr. Stevens is a graduate of the University of Dayton where he earned a bachelor’s degree.
Matthew A. Troka serves as our Senior Vice President of Product and Partner Management. Mr. Troka is responsible
for managing our relationships with all of our vendor partners. In addition, he directs the day-to-day operations of our
purchasing department. Mr. Troka joined CDW in 1992 as an account manager and became a sales manager in 1995. From
1998 to 2001, he served as Corporate Sales Director. From 2001 to 2004, Mr. Troka was Senior Director of Purchasing. From
2004 to 2006, Mr. Troka served as Vice President of Purchasing. From 2006 to 2011, Mr. Troka was Vice President of Product
and Partner Management. On March 3, 2011, Mr. Troka was elected Senior Vice President of Product and Partner Management.
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Mr. Troka serves as a member of the board of directors of Encompass Championship Charities. Mr. Troka is a graduate of the
University of Illinois where he earned a bachelor’s degree.
Ann E. Ziegler joined CDW in April 2008 as Senior Vice President and Chief Financial Officer. Prior to joining CDW,
Ms. Ziegler spent 15 years at Sara Lee Corporation (“Sara Lee”), a global consumer goods company, in a number of executive
roles including finance, mergers and acquisitions, strategy and general management positions in both U.S. and international
businesses. Most recently, from 2005 until April 2008, Ms. Ziegler served as Chief Financial Officer and Senior Vice President
of Administration for Sara Lee Food and Beverage. Prior to joining Sara Lee, Ms. Ziegler was a corporate attorney at Skadden,
Arps, Slate, Meagher & Flom. Ms. Ziegler serves on the board of directors of Hanesbrands, Inc. During the previous five years,
Ms. Ziegler also served on the board of directors of Unitrin, Inc. Ms. Ziegler is a graduate of The College of William and Mary
where she earned a bachelor’s degree and a graduate of the University of Chicago Law School where she earned her Juris
Doctor.
PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity
Securities
Market Information
Our common stock has been listed on the NASDAQ Global Select Market since June 27, 2013 under the symbol
“CDW.” Prior to that date, there was no public market for our common stock. Shares sold in our initial public offering ("IPO")
were priced at $17.00 per share on June 26, 2013. The following table sets forth the ranges of high and low sales prices per
share of our common stock as reported on the NASDAQ Global Select Market for the periods indicated.
Year ended December 31, 2013
High
Low
Second quarter (beginning June 27, 2013)....................................................................................................... $ 19.17 $ 17.38
Third quarter..................................................................................................................................................... $ 24.51 $ 18.26
Fourth quarter................................................................................................................................................... $ 23.56 $ 20.50
Holders
As of February 28, 2014, there were 143 holders of record of our common stock. The number of beneficial
stockholders is substantially greater than the number of holders of record because a portion of our common stock is held
through brokerage firms.
Dividends
We expect to continue to pay a quarterly cash dividend on our common stock of $0.0425 per share, or $0.17 per
annum. The initial quarterly cash dividend of $0.0425 per share was paid on December 2, 2013 to all common stockholders of
record as of the close of business on November 15, 2013. On February 13, 2014, we announced that our board of directors
declared a quarterly cash dividend on our common stock of $0.0425 per share. The dividend will be paid on March 10, 2014 to
all stockholders of record as of the close of business on February 25, 2014. The payment of dividends in quarters beyond the
first quarter of 2014 remains at the discretion of our board of directors and will depend upon our results of operations, financial
condition, business prospects, capital requirements, contractual restrictions, any potential indebtedness we may incur,
restrictions imposed by applicable law, tax considerations and other factors that our board of directors deems relevant. In
addition, our ability to pay dividends on our common stock will be limited by restrictions on our ability to pay dividends or
make distributions to our stockholders and on the ability of our subsidiaries to pay dividends or make distributions to us, in
each case, under the terms of our current and any future agreements governing our indebtedness. For a discussion of our cash
resources and needs and restrictions on our ability to pay dividends, see “Management’s Discussion and Analysis of Financial
Condition and Results of Operations—Liquidity and Capital Resources” included elsewhere in this report. For additional
discussion of restrictions on our ability to pay dividends, see Note 7 "Long-Term Debt", to the accompanying audited
consolidated financial statements included elsewhere in this report.
Stock Performance Graph
The information contained in this Stock Performance Graph section shall not be deemed to be "soliciting material" or
"filed" or incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Securities
Exchange Act of 1934, except to the extent that CDW specifically incorporates it by reference into a document filed under the
Securities Act of 1933 or the Securities Exchange Act of 1934.
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The following graph compares the cumulative total shareholder return, calculated on a dividend reinvested basis, on
$100.00 invested at the opening of the market on June 27, 2013, the date our common stock first traded on the NASDAQ
Global Select Market, through and including the market close on December 31, 2013, with the cumulative total return for the
same time period of the same amount invested in the S&P MidCap 400 index and a peer group index. The Company's peer
group index for 2013 consists of the following companies: Accenture plc, Anixter International, Inc., Arrow Electronics, Inc.,
Avnet, Inc., CGI Group Inc., Genuine Parts Company, Henry Schein, Inc., Insight Enterprises, Inc., Owens & Minor, Inc.,
Patterson Companies, Inc., SYNNEX Corporation, United Stationers Inc., W.W. Grainger, Inc. and Wesco International, Inc.
This peer group was selected based on a review of publicly available information about these companies and the Company’s
determination that they met one or more of the following criteria: (i) similar size in terms of revenue and/or enterprise value
(one-third to three times the Company’s revenue or enterprise value); (ii) operates in a business-to-business distribution
environment; (iii) members of the technology industry; (iv) similar customers (i.e., business, government, healthcare, and
education); (v) companies that provide services and/or solutions; and (vi) similar EBITDA and gross margins.
Shareholder returns over the indicated period are based on historical data and should not be considered indicative of
future shareholder returns.

June 27, 2013
CDW Corp
S&P MidCap 400 index
CDW Peers

$

100 $
100
100

December 31, 2013
138
118
113

Use of Proceeds from Registered Securities
On July 2, 2013, the Company completed an IPO of its common stock in which it issued and sold 23,250,000 shares of
common stock. On July 31, 2013, the Company completed the sale of an additional 3,487,500 shares of common stock to the
underwriters of the IPO pursuant to the underwriters' July 26, 2013 exercise in full of the overallotment option granted to them
in connection with the IPO. Such shares were registered under the Securities Act of 1933, as amended, pursuant to the
Company's Registration Statement on Form S-1 (File 333-187472), which was declared effective by the SEC on June 26, 2013.
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The shares of common stock are listed on the NASDAQ Global Select Market under the symbol “CDW.” The Company's
shares of common stock were sold to the underwriters at a price of $17.00 per share in the IPO and upon the exercise of the
overallotment option, which together, generated aggregate net proceeds of $424.7 million to the Company after deducting
$29.8 million in underwriting discounts, expenses and transaction costs. Using a portion of the net proceeds from the IPO
(exclusive of proceeds from the exercise of the overallotment option), the Company paid a $24.4 million termination fee to
affiliates of Madison Dearborn Partners, LLC and Providence Equity Partners, L.L.C. in connection with the termination of the
management services agreement with such entities that was effective upon completion of the IPO, redeemed $175.0 million
aggregate principal amount of senior secured notes due 2018, and redeemed $146.0 million aggregate principal amount of
senior subordinated notes due 2017. The redemption price of the senior secured notes due 2018 was 108.0% of the principal
amount redeemed, plus accrued and unpaid interest to the date of redemption. The Company used cash on hand to pay such
accrued and unpaid interest. The redemption price of the senior subordinated notes due 2017 was 106.268% of the principal
amount redeemed, plus accrued and unpaid interest to the date of redemption. The Company used cash on hand to pay such
accrued and unpaid interest. On October 18, 2013, proceeds from the overallotment option exercise of $56.0 million and cash
on hand were used to redeem $155.0 million aggregate principal amount of senior subordinated notes due 2017. The
redemption price of the senior subordinated notes due 2017 was 104.178% of the principal amount redeemed, plus accrued and
unpaid interest to the date of redemption. The Company used cash on hand to pay such redemption premium and accrued and
unpaid interest.
J.P. Morgan Securities LLC, Barclays Capital Inc. and Goldman, Sachs & Co. acted as joint book-running managers
of the IPO and as representatives of the underwriters. Deutsche Bank Securities Inc. and Morgan Stanley & Co. LLC acted as
additional book-running managers in the IPO. Robert W. Baird & Co. Incorporated, Raymond James & Associates, Inc.,
William Blair & Company, L.L.C., Needham & Company, LLC, Stifel, Nicolaus & Company, Incorporated, Loop Capital
Markets LLC and The Williams Capital Group, L.P. acted as managing underwriters in the IPO.
Item 6. Selected Financial Data
The selected financial data set forth below are not necessarily indicative of the results of future operations and should
be read in conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our
audited consolidated financial statements and the related notes included elsewhere in this report.
We have derived the selected financial data presented below as of December 31, 2013 and December 31, 2012 and for
the years ended December 31, 2013, 2012, and 2011 from our audited consolidated financial statements and related notes,
which are included elsewhere in this report. The selected financial data as of December 31, 2010 and December 31, 2009 have
been derived from our audited consolidated financial statements as of and for those periods, which are not included in this
report.
The following are some of the items affecting comparability of the selected financial data for the periods presented:
•

During the year ended December 31, 2013, we recorded IPO- and secondary-offering related expenses of
$75.0 million.

•

During the years ended December 31, 2013, 2012, and 2011, we recorded net losses on extinguishments of
long-term debt of $64.0 million, $17.2 million, and $118.9 million, respectively. The losses represented the
difference between the amount paid upon extinguishment, including call premiums and expenses paid to the
debt holders and agents, and the net carrying amount of the extinguished debt, adjusted for a portion of the
unamortized deferred financing costs.

•

During the year ended December 31, 2009, we recorded goodwill impairment charges of $241.8 million. This
impairment was primarily attributable to deterioration in macroeconomic conditions and overall declines in
net sales.
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Years Ended December 31,
(dollars and shares in millions, except per share amounts)

2013

2012

2011

2010

2009

$ 10,768.6
9,008.3
1,760.3
1,120.9
130.8
—
508.6
(250.1)
(64.0)
1.0
195.5
(62.7)
$ 132.8

$ 10,128.2
8,458.6
1,669.6
1,029.5
129.5
—
510.6
(307.4)
(17.2)
0.1
186.1
(67.1)
$ 119.0

$ 9,602.4
8,018.9
1,583.5
990.1
122.7
—
470.7
(324.2)
(118.9)
0.7
28.3
(11.2)
$
17.1

$ 8,801.2
7,410.4
1,390.8
932.1
106.0
—
352.7
(391.9)
2.0
0.2
(37.0)
7.8
(29.2)
$

$ 7,162.6
6,029.7
1,132.9
821.1
101.9
241.8
(31.9)
(431.7)
—
2.4
(461.2)
87.8
$ (373.4)

$0.85
$0.84

$0.82
$0.82

$0.12
$0.12

$(0.20)
$(0.20)

$(2.60)
$(2.60)

144.4
144.4

143.8
143.8

Statement of Operations Data:
Net sales
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
Goodwill impairment
Income (loss) from operations
Interest expense, net
Net (loss) gain on extinguishments of long-term debt
Other income, net
Income (loss) before income taxes
Income tax (expense) benefit
Net income (loss)
Net income (loss) per common share:
Basic
Diluted
Weighted-average common shares outstanding:
Basic

156.6
158.7

Diluted

145.1
145.8

144.8
144.9

Balance Sheet Data (at period end):
Cash and cash equivalents
Working capital

$

Total assets
Total debt and capitalized lease obligations (1)
Total shareholders’ equity (deficit)

188.1
810.9
5,924.6
3,251.2
711.7

$

37.9
666.5
5,720.0
3,771.0
136.5

$

99.9
538.1
5,967.7
4,066.0
(7.3)

$

36.6
675.4
5,943.8
4,290.0
(43.5)

$

88.0
923.2
5,976.0
4,621.9
(44.7)

Other Financial Data:
Capital expenditures

$

Depreciation and amortization
Gross profit as a percentage of net sales
Ratio of earnings to fixed charges (2)
EBITDA (3)
Adjusted EBITDA

$
(3)

Non-GAAP net income (loss) (4)

47.1
$
208.2
16.3%
1.8
653.8
$
808.5
314.3

41.4
$
210.2
16.5%
1.6
703.7
$
766.6
247.1

45.7
$
204.9
16.5%
1.1
557.4
$
717.3
198.8

41.5
$
209.4
15.8%
(a)
564.3
$
601.8
85.7

15.6
218.2
15.8%
(a)
188.7
465.4
(14.5)

Statement of Cash Flows Data:
Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

(1)

$

366.3
(47.1)
(168.3)

$

317.4
(41.7)
(338.0)

$

214.7
(56.0)
(95.4)

$

423.7
(125.4)
(350.1)

$

107.6
(82.6)
(31.9)

Excludes borrowings of $256.6 million, $249.2 million, $278.7 million, $28.2 million and $25.0 million, as of
December 31, 2013, 2012, 2011, 2010 and 2009, respectively, under our inventory financing agreements. We do not
include these borrowings in total debt because we have not in the past incurred, and in the future do not expect to
incur, any interest expense or late fees under these agreements.
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(2)

For purposes of calculating the ratio of earnings to fixed charges, earnings consist of earnings before income taxes
minus income from equity investees plus fixed charges. Fixed charges consist of interest expense and the portion of
rental expense we believe is representative of the interest component of rental expense.
(a) For the years ended December 31, 2010 and 2009, earnings available for fixed charges were inadequate to
cover fixed charges by $37.0 million and $461.2 million, respectively.

(3)

EBITDA is defined as consolidated net income (loss) before interest expense, income tax expense (benefit),
depreciation, and amortization. Adjusted EBITDA, which is a measure defined in our credit agreements, is calculated
by adjusting EBITDA for certain items of income and expense including (but not limited to) the following: (a) noncash equity-based compensation; (b) goodwill impairment charges; (c) sponsor fees; (d) certain consulting fees;
(e) debt-related legal and accounting costs; (f) equity investment income and losses; (g) certain severance and
retention costs; (h) gains and losses from the early extinguishment of debt; (i) gains and losses from asset dispositions
outside the ordinary course of business; and (j) non-recurring, extraordinary or unusual gains or losses or expenses.
We have included a reconciliation of EBITDA and Adjusted EBITDA in the table below. Both EBITDA and Adjusted
EBITDA are considered non-GAAP financial measures. Generally, a non-GAAP financial measure is a numerical
measure of a company’s performance, financial position or cash flows that either excludes or includes amounts that are
not normally included or excluded in the most directly comparable measure calculated and presented in accordance
with GAAP. Non-GAAP measures used by the Company may differ from similar measures used by other companies,
even when similar terms are used to identify such measures. We believe that EBITDA and Adjusted EBITDA provide
helpful information with respect to our operating performance and cash flows including our ability to meet our future
debt service, capital expenditures and working capital requirements. Adjusted EBITDA also provides helpful
information as it is the primary measure used in certain financial covenants contained in our credit agreements.
The following unaudited table sets forth reconciliations of net income (loss) to EBITDA and EBITDA to Adjusted
EBITDA for the periods presented:
Years Ended December 31,
(in millions)

2013

Net income (loss)
Depreciation and amortization
Income tax expense (benefit)
Interest expense, net
EBITDA

$

(i)

Litigation, net
IPO- and secondary-offering related expenses
Other adjustments (ii)
Adjusted EBITDA

$

2011

132.8
208.2
62.7
250.1
653.8

$ 119.0
210.2
67.1
307.4
703.7

8.6
2.5
0.1
—

22.1
5.0
0.6
—

19.5
5.0
5.1
—

64.0
17.2
(4.1)
4.3
75.0
—
8.6
13.7
808.5 $ 766.6

118.9
—
—
11.4
$ 717.3

Non-cash equity-based compensation
Sponsor fees
Consulting and debt-related professional fees
Goodwill impairment
Net loss (gain) on extinguishments of longterm debt

2012

$

17.1
204.9
11.2
324.2
557.4

2010

2009

$ (29.2) $ (373.4)
209.4
218.2
(7.8)
(87.8)
391.9
564.3

431.7
188.7

11.5
5.0
15.1
—

15.9
5.0
14.1
241.8

(2.0)
—
—
7.9
$ 601.8

—
—
—
(0.1)
$ 465.4

(i) Relates to unusual, non-recurring litigation matters.
(ii) Includes certain retention costs and equity investment income, certain severance costs in 2009 and a gain related
to the sale of the Informacast software and equipment in 2009.
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The following unaudited table sets forth a reconciliation of EBITDA to net cash provided by operating activities for
the periods presented:
Years Ended December 31,
(in millions)

EBITDA
Depreciation and amortization
Income tax (expense) benefit
Interest expense, net
Net income (loss)
Depreciation and amortization
Goodwill impairment
Equity-based compensation
expense
Amortization of deferred
financing costs, debt premium,
and debt discount, net
Deferred income taxes
Allowance for doubtful accounts
Realized loss on interest rate swap
agreements
Mark to market loss on interest
rate derivatives
Net loss (gain) on
extinguishments of long-term debt
Net loss (gain) on sale and
disposal of assets
Changes in assets and liabilities
Other non-cash items
Net cash provided by operating
activities

2013

$

$

2012

2011

2010

2009

653.8 $ 703.7 $ 557.4 $ 564.3 $ 188.7
(208.2) (210.2) (204.9) (209.4) (218.2)
(11.2)
(62.7)
(67.1)
7.8
87.8
(250.1) (307.4) (324.2) (391.9) (431.7)
(29.2) (373.4)
132.8
119.0
17.1
208.2
—

210.2
—

204.9
—

209.4
—

218.2
241.8

46.6

22.1

19.5

11.5

15.9

8.8
(48.7)
—

13.6
(56.3)
—

15.7
(10.2)
0.4

18.0
(4.3)
(1.3)

16.2
(94.4)
(0.2)

—

—

2.8

51.5

103.2

0.1

0.9

4.2

4.7

—

64.0

17.2

118.9

(2.0)

—

—
(47.1)
1.6

0.1
(9.4)
—

0.3
(158.3)
(0.6)

366.3

$ 317.4

29

$ 214.7

0.7
165.3
(0.6)
$ 423.7

(1.7)
(18.0)
—
$ 107.6
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(4)

Non-GAAP net income (loss) is considered a non-GAAP financial measure. Generally, a non-GAAP financial measure
is a numerical measure of a company’s performance, financial position or cash flows that either excludes or includes
amounts that are not normally included or excluded in the most directly comparable measure calculated and presented
in accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used by
other companies, even when similar terms are used to identify such measures. We believe that non-GAAP net income
(loss) provides meaningful information regarding our operating performance and our prospects for the future. This
supplemental measure excludes, among other things, charges related to the amortization of Acquisition-related
intangibles, non-cash equity-based compensation and gains and losses from the early extinguishment of debt. The
following unaudited table sets forth a reconciliation of net income (loss) to non-GAAP net income (loss) for the
periods presented:
Years Ended December 31,
(in millions)

2013

Net income (loss)
Amortization of intangibles (i)
Non-cash equity-based compensation
Litigation, net (ii)
Net loss on extinguishments of long-term debt

$

2012

132.8 $
161.2
8.6
(6.3)

119.0
163.7
22.1
—
17.2

64.0

Interest expense adjustment related to
extinguishments of long-term debt (iii)
IPO- and secondary-offering related expenses (iv)
Debt-related refinancing costs (v)
Goodwill impairment
Severance expense
Aggregate adjustment for income taxes (vi)
Non-GAAP net income (loss)

2011

$

2010

17.1
165.7
19.5
—
118.9

$

(29.2) $ (373.4)
166.8
168.9
11.5
15.9
—
—
(2.0)
—

(7.5)

(3.3)

(19.4)

(0.7)

75.0
—
—
—
(113.5)

—
—
—
—
(71.6)

—
3.8
—
—
(106.8)

—
5.6
—
—
(66.3)

$

314.3

$

247.1

$

198.8

$

2009

85.7

$

—
—
—
241.8
1.4
(69.1)
(14.5)

(i) Includes amortization expense for Acquisition-related intangible assets, primarily customer relationships and
trade names.
(ii) Relates to unusual, non-recurring litigation matters.
(iii) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference
between interest expense previously recognized under the effective interest method and actual interest paid.
(iv) IPO- and secondary-offering related expenses consist of the following:
(in millions)

Year Ended
December 31, 2013

Acceleration charge for certain equity awards and
related employer payroll taxes
RDU Plan cash retention pool accrual
Management services agreement termination fee
Other expenses
IPO- and secondary-offering related expenses

$

40.7

$

7.5
24.4
2.4
75.0

(v) Represents fees and costs expensed related to the December 2010 and March 2011 amendments to our prior
senior secured term loan facility.
(vi) Based on a normalized effective tax rate of 39.0%.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Unless otherwise indicated or the context otherwise requires, as used in this “Management’s Discussion and Analysis
of Financial Condition and Results of Operations,” the terms “we,” “us,” “the Company,” “our,” “CDW” and similar terms
refer to CDW Corporation and its subsidiaries. “Management’s Discussion and Analysis of Financial Condition and Results of
Operations” should be read in conjunction with the audited consolidated financial statements and the related notes included
elsewhere in this report. This discussion contains forward-looking statements that are subject to numerous risks and
uncertainties. Actual results may differ materially from those contained in any forward-looking statements. See “ForwardLooking Statements” above.
Overview
CDW is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions in the
U.S. and Canada. We help our customer base of approximately 250,000 small, medium and large business, government,
education and healthcare customers by delivering critical solutions to their increasingly complex IT needs. Our broad array of
offerings ranges from discrete hardware and software products to integrated IT solutions such as mobility, security, data center
optimization, cloud computing, virtualization and collaboration. We are technology "agnostic," with a product portfolio that
includes more than 100,000 products from more than 1,000 brands. We provide our products and solutions through sales force
and service delivery teams consisting of more than 4,400 coworkers, including nearly 1,800 field sellers, highly-skilled
technology specialists and advanced service delivery engineers.
We are a leading U.S. sales channel partner for many original equipment manufacturers (“OEMs”) and software
publishers (collectively, our “vendor partners”), whose products we sell or include in the solutions we offer. We believe we are
an important extension of our vendor partners' sales and marketing capabilities, providing them with a cost-effective way to
reach customers and deliver a consistent brand experience through our established end-market coverage and extensive customer
access.
We have two reportable segments: Corporate, which is comprised primarily of private sector business customers, and
Public, which is comprised of government agencies and education and healthcare institutions. Our Corporate segment is
divided into a medium/large business customer channel, primarily serving customers with more than 100 employees, and a
small business customer channel, primarily serving customers with up to 100 employees. We also have two other operating
segments, CDW Advanced Services and Canada, which do not meet the reportable segment quantitative thresholds and,
accordingly, are combined together as “Other.” The CDW Advanced Services business consists primarily of customized
engineering services delivered by technology specialists and engineers, and managed services that include Infrastructure as a
Service (“IaaS”) offerings. Revenues from the sale of hardware, software, custom configuration and third-party provided
services are recorded within our Corporate and Public segments.
We may sell all or only select products that our vendor partners offer. Each vendor partner agreement provides for
specific terms and conditions, which may include one or more of the following: product return privileges, price protection
policies, purchase discounts and vendor incentive programs, such as purchase or sales rebates and cooperative advertising
reimbursements. We also resell software for major software publishers. Our agreements with software publishers allow the enduser customer to acquire software or licensed products and services. In addition to helping our customers determine the best
software solutions for their needs, we help them manage their software agreements, including warranties and renewals. A
significant portion of our advertising and marketing expenses is reimbursed through cooperative advertising reimbursement
programs with our vendor partners. These programs are at the discretion of our vendor partners and are typically tied to sales or
purchasing volumes or other commitments to be met by us within a specified period of time.
Trends and Key Factors Affecting our Financial Performance
We believe the following trends may have an important impact on our financial performance:
•

Our Public segment sales are impacted by government spending policies, budget priorities and revenue levels. An
adverse change in any of these factors could cause our Public segment customers to reduce their purchases or to
terminate or not renew contracts with us, which could adversely affect our business, results of operations or cash
flows. Although our sales to the federal government are diversified across multiple agencies and departments, they
collectively accounted for approximately 7%, 10% and 10% of our net sales for the years ended December 31, 2013,
2012 and 2011, respectively. Second half 2013 Public segment results were negatively impacted by federal
government budget uncertainty, sequestration and the partial shutdown of the federal government for 16 days.
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•

An important factor affecting our ability to generate sales and achieve our targeted operating results is the impact of
general economic conditions on our customers’ willingness to spend on information technology. In the second quarter
of 2012, we began to see customers take a more cautious approach to spending as increased macroeconomic
uncertainty impacted decision-making and led to some customers delaying purchases. As we moved through 2013, we
saw improvements in operating results for certain sales channels. We will continue to closely monitor macroeconomic
conditions during 2014. Uncertainties related to potential reductions in government spending, requirements associated
with implementation of the Affordable Care Act, potential changes in tax and regulatory policy, weakening consumer
and business confidence or increased unemployment could result in reduced or deferred spending on information
technology products and services by our customers and result in increased competitive pricing pressures.

•

We believe that our customers’ transition to more complex technology solutions will continue to be an important
growth area for us in the future. However, because the market for technology products and services is highly
competitive, our success at capitalizing on this transition will be based on our ability to tailor specific solutions to
customer needs, the quality and breadth of our product and service offerings, the knowledge and expertise of our sales
force, price, product availability and speed of delivery.

2013 Initial Public Offering
On July 2, 2013, we completed an initial public offering ("IPO") of 23,250,000 shares of common stock. On July 31,
2013, we completed the sale of an additional 3,487,500 shares of common stock to the underwriters of the IPO pursuant to the
underwriters' July 26, 2013 exercise in full of the overallotment option granted to them in connection with the IPO. Our shares
of common stock were sold to the underwriters at a price of $17.00 per share in the IPO and upon the exercise of the
overallotment option, which together, generated aggregate net proceeds of $424.7 million to the Company after deducting
underwriting discounts, expenses and transaction costs.
On November 19, 2013, we completed a secondary public offering, whereby certain selling stockholders sold
15,000,000 shares of common stock. On December 18, 2013, such selling stockholders sold an additional 2,250,000 shares of
common stock to the underwriters of the secondary public offering pursuant to the underwriters' December 13, 2013 exercise in
full of the overallotment option granted to them in connection with the secondary public offering. We did not receive any
proceeds from the sale of shares in the secondary public offering or upon the exercise of the overallotment option.
The consolidated statement of operations for the year ended December 31, 2013 included pre-tax IPO- and secondaryoffering related expenses of $75.0 million. See Note 9 of the accompanying audited consolidated financial statements for
additional discussion of our IPO and secondary offering.
Key Business Metrics
Our management monitors a number of financial and non-financial measures and ratios on a regular basis in order to
track the progress of our business and make adjustments as necessary. We believe that the most important of these measures
and ratios include average daily sales, gross margin, operating margin, net income, Non-GAAP net income, net income per
common share, Non-GAAP net income per diluted share, EBITDA and Adjusted EBITDA, return on invested capital, cash and
cash equivalents, net working capital, cash conversion cycle (defined to be days of sales outstanding in accounts receivable
plus days of supply in inventory minus days of purchases outstanding in accounts payable, based on a rolling three-month
average), debt levels including available credit and leverage ratios, sales per coworker and coworker turnover. These measures
and ratios are compared to standards or objectives set by management, so that actions can be taken, as necessary, in order to
achieve the standards and objectives. Non-GAAP net income and Adjusted EBITDA are non-GAAP financial measures. We
believe these measures provide helpful information with respect to the company’s operating performance and cash flows
including our ability to meet our future debt service, capital expenditures, dividend payments, and working capital
requirements, Adjusted EBITDA also provides helpful information as it is the primary measure used in certain financial
covenants contained in our senior credit facilities. See "Selected Financial Data" included elsewhere in this report for the
definitions of Non-GAAP net income and Adjusted EBITDA and reconciliations to net income.
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The results of certain key business metrics are as follows:
(dollars in millions)

Years Ended December 31,
2013

Net sales
Gross profit
Income from operations
Net income
Non-GAAP net income
Adjusted EBITDA
Average daily sales
Net debt (defined as total debt minus cash and cash equivalents)
Cash conversion cycle (in days) (1)
(1)

$

2012

10,768.6
1,760.3
508.6
132.8
314.3
808.5
42.4
3,063.1
24

$

2011

10,128.2
1,669.6
510.6
119.0
247.1
766.6
39.9
3,733.1
24

$

9,602.4
1,583.5
470.7
17.1
198.8
717.3
37.7
3,966.1
28

Cash conversion cycle is defined as days of sales outstanding in accounts receivable plus days of supply in inventory
minus days of purchases outstanding in accounts payable, based on a rolling three-month average.

Results of Operations
Year Ended December 31, 2013 Compared to Year Ended December 31, 2012
The following table presents our results of operations, in dollars and as a percentage of net sales, for the years ended
December 31, 2013 and 2012:
Year Ended December 31, 2013
Dollars in
Millions

Net sales
Cost of sales

$

10,768.6
9,008.3

Percentage of
Net Sales

100.0% $
83.7

Year Ended December 31, 2012
Dollars in
Millions

Percentage of
Net Sales

10,128.2
8,458.6

100.0%
83.5

Gross profit

1,760.3

16.3

1,669.6

16.5

Selling and administrative expenses
Advertising expense

1,120.9
130.8

10.4
1.2

1,029.5
129.5

10.2
1.3

508.6

4.7

510.6

5.0

(250.1)
(64.0)

(2.3)
(0.6)

(307.4)
(17.2)

(3.0)
(0.2)

Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net

1.0

—

0.1

—

Income before income taxes

195.5

1.8

186.1

1.8

Income tax expense

(62.7)

(0.6)

(67.1)

(0.7)

Net income

$

33

132.8

1.2% $

119.0

1.1%
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Net sales
The following table presents our net sales by segment, in dollars and as a percentage of total net sales, and the yearover-year dollar and percentage change in net sales for the years ended December 31, 2013 and 2012:
Years Ended December 31,
2013
Percentage of
Total Net
Sales

Dollars in
Millions

Corporate
Public
Other
Total net sales
(1)

2012

$

5,960.1
4,164.5
644.0
$ 10,768.6

Dollars in
Millions

Percentage of
Total Net
Sales

55.3% $ 5,512.8
38.7
4,023.0
6.0
592.4
100.0% $ 10,128.2

54.4% $
39.7
5.9
100.0% $

Dollar
Change

Percent
Change (1)

447.3
141.5
51.6
640.4

8.1%
3.5
8.7
6.3%

There were 254 selling days in both the years ended December 31, 2013 and 2012.

The following table presents our net sales by customer channel for our Corporate and Public segments and the yearover-year dollar and percentage change in net sales for the years ended December 31, 2013 and 2012:
(dollars in millions)

Years Ended December 31,
2013

Corporate:
Medium / Large
Small Business
Total Corporate
Public:
Government
Education
Healthcare
Total Public

$
$

$

$

2012

4,902.6
1,057.5
5,960.1

$

1,250.6
1,449.0
1,464.9
4,164.5

$

$

$

Dollar Change

4,448.5
1,064.3
5,512.8

$

454.1
(6.8)

$

447.3

1,394.1
1,192.3
1,436.6
4,023.0

$

(143.5)

$

256.7
28.3
141.5

Percent Change

10.2 %
(0.6)
8.1 %

(10.3)%
21.5
2.0
3.5 %

Total net sales in 2013 increased $640.4 million, or 6.3%, to $10,768.6 million, compared to $10,128.2 million in
2012. There were 254 selling days for both the years ended December 31, 2013 and 2012. The increase in total net sales was
primarily the result of growth in hardware and software, a more tenured sales force, a continued focus on seller productivity
across all areas of the organization and the addition of nearly 120 customer-facing coworkers, the majority in pre- and post-sale
technical positions such as technical specialists and service delivery roles. Our total net sales growth for the year ended
December 31, 2013 reflected growth in notebooks/mobile devices, netcomm products and software. Software gains were driven
by growth in security, document management software and network management software, partially offset by a decline in
application suites.
Corporate segment net sales in 2013 increased $447.3 million, or 8.1%, compared to 2012, driven by sales growth in
the medium/large customer channel. Within our Corporate segment, net sales to medium/large customers increased 10.2%
between years primarily due to certain of these customers increasing their IT spending, a more tenured sales force, a continued
focus on seller productivity and additional customer-facing coworkers, the majority in pre- and post-sale technical positions
such as technical specialists and service delivery roles. This increase was led by unit volume growth in netcomm products and
growth in notebooks/mobile devices and software. Partially offsetting the growth in the medium/large customer channel was a
0.6% decline in net sales to small business customers, due to certain of these customers taking a more cautious approach to
spending as macroeconomic and regulatory uncertainty impacted decision-making. This decrease was led by unit volume
declines in notebooks/mobile devices, partially offset by growth in netcomm products.
Public segment net sales in 2013 increased $141.5 million, or 3.5%, between years, driven by strong performance in
the education customer channel. Net sales to education customers increased $256.7 million, or 21.5%, between years, led by
growth in net sales to K-12 customers, reflecting increased sales of notebooks/mobile devices to support new standardized
digital testing requirements that will take effect in 2014. Net sales to government customers decreased $143.5 million, or
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10.3%, in 2013 compared to 2012 due to reductions and delays in federal government spending following sequestration,
uncertainty over future budget negotiations and the partial shutdown of the federal government. The government customer
channel net sales decline was led by decreases in sales of enterprise storage and notebooks/mobile devices, partially offset by
growth in software. Net sales to healthcare customers increased $28.3 million, or 2.0%, between years, driven by growth in
notebooks/mobile devices and desktop computers.
Gross profit
Gross profit increased $90.7 million, or 5.4%, to $1,760.3 million in 2013, compared to $1,669.6 million in 2012. As a
percentage of total net sales, gross profit decreased 20 basis points to 16.3% in 2013, down from 16.5% in 2012. Gross profit
margin was negatively impacted 30 basis points by unfavorable price/mix changes within product margin, as we experienced
product margin compression in transactional product categories such as desktops and notebooks. Partially offsetting this
decrease was an increase of 10 basis points due to a higher mix of net service contract revenue. Net service contract revenue,
including items such as third-party services and warranties, has a positive impact on gross profit margin as our cost paid to the
vendor or third-party service provider is recorded as a reduction to net sales, resulting in net sales being equal to the gross profit
on the transaction.
The gross profit margin may fluctuate based on various factors, including vendor incentive and inventory price
protection programs, cooperative advertising funds classified as a reduction of cost of sales, product mix, net service contract
revenue, commission revenue, pricing strategies, market conditions and other factors, any of which could result in changes in
gross profit margins.
Selling and administrative expenses
Selling and administrative expenses increased $91.4 million, or 8.9%, to $1,120.9 million in 2013, compared to
$1,029.5 million in 2012. As a percentage of total net sales, selling and administrative expenses increased 20 basis points to
10.4% in 2013, up from 10.2% in 2012. Sales payroll, including sales commissions and other variable compensation costs,
increased $28.9 million, or 6.4%, between years, consistent with higher sales and gross profit. Additionally, selling and
administrative expenses for 2013 included IPO- and secondary-offering related expenses of $75.0 million, as follows:
•

•
•
•

Pre-tax charges of $36.7 million related to the acceleration of the expense recognition for certain equity awards and
$4.0 million for the related employer payroll taxes. See Note 10 of the accompanying audited consolidated financial
statements for additional discussion of the impact of the IPO on our equity awards.
A pre-tax charge of $24.4 million related to the payment of a termination fee to affiliates of the Sponsors in connection
with the termination of the management services agreement with such entities.
A pre-tax charge of $7.5 million related to compensation expense in connection with the Restricted Debt Unit Plan.
See Note 12 of the accompanying audited consolidated financial statements for additional discussion of this charge.
Other IPO- and secondary-offering related expenses of $2.4 million.

We did not record any IPO- or secondary-offering related expenses during 2012. Partially offsetting these increases in
2013, was the favorable resolution of a class action legal proceeding in which we were a claimant, which reduced selling and
administrative expenses by $10.4 million in 2013 compared to 2012. Total coworker count increased by 163 coworkers, from
6,804 at December 31, 2012, to 6,967 at December 31, 2013.
Advertising expense
Advertising expense increased $1.3 million, or 0.9%, to $130.8 million in 2013, compared to $129.5 million in 2012.
As a percentage of net sales, advertising expense was 1.2% in 2013, compared to 1.3% in 2012. The dollar increase in
advertising expense was due to a continued focus on advertising our solutions and products, which reinforces our reputation as
a leading IT solutions provider.
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Income from operations
The following table presents income (loss) from operations by segment, in dollars and as a percentage of net sales, and
the year-over-year percentage change in income (loss) from operations for the years ended December 31, 2013 and 2012:
Year Ended December 31, 2013
Operating
Margin
Percentage

Dollars in
Millions

Segments: (1)
Corporate
Public
Other
Headquarters (2)
Total income from operations

$

$

363.3
246.5
27.2
(128.4)
508.6

6.1% $
5.9
4.2
nm*
4.7% $

Year Ended December 31, 2012
Dollars in
Millions

349.0
246.7
18.6
(103.7)
510.6

Operating
Margin
Percentage

6.3%
6.1
3.1
nm*
5.0%

Percent Change
in Income (Loss)
from Operations

4.1 %
(0.1)
46.3
(23.8)
(0.4)%

* Not meaningful
(1)

Segment income (loss) from operations includes the segment’s direct operating income (loss) and allocations for
Headquarters’ costs, allocations for income and expenses from logistics services, certain inventory adjustments and
volume rebates and cooperative advertising from vendors.

(2)

Includes certain Headquarters’ function costs that are not allocated to the segments.

Income from operations was $508.6 million in 2013, a decrease of $2.0 million, or 0.4%, compared to $510.6 million
in 2012. The decrease in income from operations was driven by higher selling and administrative expenses primarily resulting
from $75.0 million of IPO- and secondary-offering related expenses recorded during 2013, mostly offset by higher net sales
and gross profit. Total operating margin percentage decreased 30 basis points to 4.7% in 2013, from 5.0% in 2012. Operating
margin percentage was negatively impacted by the increase in selling and administrative expenses as a percentage of net sales
and gross profit margin compression, partially offset by a decrease in advertising expense as a percentage of net sales.
Corporate segment income from operations was $363.3 million in 2013, an increase of $14.3 million, or 4.1%,
compared to $349.0 million in 2012. Corporate segment operating margin percentage decreased 20 basis points to 6.1% in
2013, from 6.3% in 2012. Results for 2013 included $26.4 million of IPO- and secondary-offering related expenses, which
reduced Corporate segment operating margin by 40 basis points. Higher sales and gross profit dollars offset the effect of IPOand secondary-offering related expenses on income from operations for 2013.
Public segment income from operations was $246.5 million in 2013, a decrease of $0.2 million, or 0.1%, compared to
$246.7 million in 2012. Public segment operating margin percentage decreased 20 basis points to 5.9% in 2013, from 6.1% in
2012. Results for 2013 included $14.4 million of IPO- and secondary-offering related expenses, which reduced Public segment
operating margin by 30 basis points. Higher sales and gross profit dollars nearly offset the effect of IPO- and secondaryoffering related expenses on income from operations for 2013.
Interest expense, net
At December 31, 2013, our outstanding long-term debt totaled $3,251.2 million, compared to $3,771.0 million at
December 31, 2012. We reduced long-term debt throughout the year primarily through the use of a portion of the net proceeds
from the IPO and cash flows provided by operating activities. Net interest expense in 2013 was $250.1 million, a decrease of
$57.3 million compared to $307.4 million in 2012. This decrease was primarily due to lower debt balances and effective
interest rates for 2013 compared to 2012 as a result of debt repayments and refinancing activities completed during 2012 and
2013. See "Liquidity and Capital Resources" below.
Net loss on extinguishments of long-term debt
During 2013, we recorded a net loss on extinguishments of long-term debt of $64.0 million compared to $17.2 million
in 2012.
In October 2013, we redeemed $155.0 million aggregate principal amount of senior subordinated notes. In connection
with this redemption, we recorded a loss on extinguishment of long-term debt of $8.5 million, representing the difference
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between the redemption price and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized
deferred financing costs.
In August 2013, we redeemed $324.0 million aggregate principal amount of senior subordinated notes. In connection
with this redemption, we recorded a loss on extinguishment of long-term debt of $24.6 million, representing the difference
between the redemption price and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized
deferred financing costs.
In July 2013, we redeemed $175.0 million aggregate principal amount of senior secured notes. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $16.7 million, representing the difference between the
redemption price and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred
financing costs.
In April 2013, we entered into a new seven-year, $1,350.0 million aggregate principal amount senior secured term loan
facility. Substantially all of the proceeds were used to repay the $1,299.5 million outstanding aggregate principal amount of the
prior senior secured term loan facility. In connection with this refinancing, we recorded a loss on extinguishment of long-term
debt of $10.3 million, representing a write-off of the remaining unamortized deferred financing costs related to the prior senior
secured term loan facility.
In March 2013, we redeemed $50.0 million aggregate principal amount of senior subordinated notes. We recorded a
loss on extinguishment of long-term debt of $3.9 million, representing the difference between the redemption price and the net
carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In December 2012, we redeemed $100.0 million aggregate principal amount of senior subordinated notes. We
recorded a loss on extinguishment of long-term debt of $7.8 million representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In February and March 2012, we purchased or redeemed the remaining $129.0 million of senior notes due 2015,
funded with the issuance of an additional $130.0 million of senior notes due 2019. As a result, we recorded a loss on
extinguishment of long-term debt of $9.4 million, representing the difference between the purchase or redemption price of the
senior notes due 2015 and the net carrying amount of the purchased debt, adjusted for the remaining unamortized deferred
financing costs.
Income tax expense
Income tax expense was $62.7 million in 2013, compared to $67.1 million in 2012. The effective income tax rate,
expressed by calculating income tax expense or benefit as a percentage of income before income taxes, was 32.1% and 36.0%
for 2013 and 2012, respectively.
For 2013, the effective tax rate differed from the U.S. federal statutory rate primarily due to state income taxes,
including current year state income tax credits and an adjustment to deferred state income taxes due to changes in
apportionment factors. For 2012, the effective tax rate differed from the U.S. federal statutory rate primarily due to favorable
adjustments to state tax credits which were partially offset by the unfavorable impact of adjustments to deferred state income
taxes due to changes in state tax laws and non-deductible expenses, primarily equity-based compensation and meals and
entertainment. The lower effective tax rate for 2013 as compared to 2012 was primarily driven by the favorable impact of
adjustments to deferred state income taxes due to changes in state tax apportionment factors and lower non-deductible
expenses.
Net income
Net income was $132.8 million in 2013, compared to $119.0 million in 2012. Significant factors and events causing
the net changes between the periods are discussed above.
Non-GAAP net income
Non-GAAP net income was $314.3 million for the year ended December 31, 2013, an increase of $67.2 million, or
27.2%, compared to $247.1 million for the year ended December 31, 2012.
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We have included a reconciliation of Non-GAAP net income for the years ended December 31, 2013 and 2012 below.
Non-GAAP net income excludes, among other things, charges related to the amortization of acquisition-related intangibles,
non-cash equity-based compensation, IPO- and secondary-offering related expenses and gains and losses from the early
extinguishment of debt. Non-GAAP net income is considered a non-GAAP financial measure. Generally, a non-GAAP
financial measure is a numerical measure of a company's performance, financial position, or cash flows that either excludes or
includes amounts that are not normally included or excluded in the most directly comparable measure calculated and presented
in accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used by other
companies, even when similar terms are used to identify such measures. We believe that Non-GAAP net income provides
helpful information with respect to our operating performance and cash flows including our ability to meet our future debt
service, capital expenditures and working capital requirements.
(in millions)

Years Ended December 31,
2013
2012

Net income
Amortization of intangibles (1)
Non-cash equity-based compensation
Litigation, net (2)
Net loss on extinguishments of long-term debt
Interest expense adjustment related to extinguishments of
long-term debt (3)
IPO- and secondary-offering related expenses (4)
Aggregate adjustment for income taxes (5)
Non-GAAP net income

$

$

132.8 $
161.2
8.6
(6.3)
64.0

119.0
163.7
22.1
—
17.2

(7.5)
75.0
(113.5)
314.3 $

(3.3)
—
(71.6)
247.1

(1) Includes amortization expense for acquisition-related intangible assets, primarily customer relationships and trade
names.
(2) Relates to unusual, non-recurring litigation matters.
(3) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference between
interest expense previously recognized under the effective interest method and actual interest paid.
(4) IPO- and secondary-offering related expenses consist of the following:
(in millions)

Years Ended December 31,
2013
2012

Acceleration charge for certain equity awards and
related employer payroll taxes
RDU Plan cash retention pool accrual
Management services agreement termination fee
Other expenses
IPO- and secondary-offering related expenses

$

40.7

$

7.5
24.4
2.4
75.0

$

—

$

—
—
—
—

(5) Based on a normalized effective tax rate of 39.0%.
Adjusted EBITDA
Adjusted EBITDA was $808.5 million in 2013, an increase of $41.9 million, or 5.5%, compared to $766.6 million in
2012. As a percentage of net sales, Adjusted EBITDA was 7.5% and 7.6% in 2013 and 2012, respectively.
We have included a reconciliation of EBITDA and Adjusted EBITDA for 2013 and 2012 in the table below. EBITDA
is defined as consolidated net income before interest expense, income tax expense, depreciation and amortization. Adjusted
EBITDA, which is a measure defined in our credit agreements, means EBITDA adjusted for certain items which are described
in the table below. Both EBITDA and Adjusted EBITDA are considered non-GAAP financial measures. Generally, a nonGAAP financial measure is a numerical measure of a company's performance, financial position or cash flows that either
excludes or includes amounts that are not normally included or excluded in the most directly comparable measure calculated
and presented in accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used
38

Table of Contents

by other companies, even when similar terms are used to identify such measures. We believe that EBITDA and Adjusted
EBITDA provide helpful information with respect to our operating performance and cash flows including our ability to meet
our future debt service, capital expenditures and working capital requirements. Adjusted EBITDA also provides helpful
information as it is the primary measure used in certain financial covenants contained in our credit agreements.
(in millions)

Years Ended December 31,
2013
2012

Net income
Depreciation and amortization
Income tax expense
Interest expense, net
EBITDA

$

Adjustments:
Non-cash equity-based compensation
Sponsor fee
Consulting and debt-related professional fees
Net loss on extinguishments of long-term debt
Litigation, net (1)
IPO- and secondary-offering related expenses (2)
Other adjustments (3)
Total adjustments

132.8
208.2
62.7
250.1
653.8

$

119.0
210.2
67.1
307.4
703.7

8.6
2.5
0.1
64.0
(4.1)
75.0
8.6
154.7

Adjusted EBITDA

$

808.5

22.1
5.0
0.6
17.2
4.3
—
13.7
62.9
$

766.6

(1) Relates to unusual, non-recurring litigation matters.
(2) As defined under Non-GAAP net income above.
(3) Other adjustments primarily include certain retention costs and equity investment income.
The following table sets forth a reconciliation of EBITDA to net cash provided by operating activities for the years
ended December 31, 2013 and 2012.
Years Ended December 31,
2013
2012

(in millions)

EBITDA
Depreciation and amortization
Income tax expense
Interest expense, net
Net income
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Amortization of deferred financing costs, debt premium, and
debt discount, net
Net loss on extinguishments of long-term debt
Other
Changes in assets and liabilities
Net cash provided by operating activities
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$

$

653.8 $
(208.2)
(62.7)
(250.1)
132.8
208.2
46.6
(48.7)

703.7
(210.2)
(67.1)
(307.4)
119.0
210.2
22.1
(56.3)

8.8
64.0
1.7
(47.1)
366.3 $

13.6
17.2
1.0
(9.4)
317.4
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Year Ended December 31, 2012 Compared to Year Ended December 31, 2011
The following table presents our results of operations, in dollars and as a percentage of net sales, for the years ended
December 31, 2012 and 2011:
Year Ended December 31, 2012
Dollars in
Millions

Net sales
Cost of sales

$

Year Ended December 31, 2011

Percentage of
Net Sales

10,128.2
8,458.6

Dollars in
Millions

100.0% $
83.5

Percentage of
Net Sales

9,602.4
8,018.9

100.0%
83.5

Gross profit

1,669.6

16.5

1,583.5

16.5

Selling and administrative expenses
Advertising expense

1,029.5
129.5

10.2
1.3

990.1
122.7

10.3
1.3

510.6

5.0

470.7

4.9

(307.4)
(17.2)

(3.0)
(0.2)

(324.2)
(118.9)

(3.4)
(1.2)

Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net

0.1

—

0.7

—

Income before income taxes

186.1

1.8

28.3

0.3

Income tax expense

(67.1)

(0.7)

(11.2)

(0.1)

Net income

$

119.0

1.1% $

17.1

0.2%

Net sales
The following table presents our net sales by segment, in dollars and as a percentage of total net sales, and the yearover-year dollar and percentage change in net sales for the years ended December 31, 2012 and 2011:
Years Ended December 31,
2012
Dollars in
Millions

Corporate
Public
Other
Total net sales
(1)

$

5,512.8
4,023.0
592.4
$ 10,128.2

2011

Percentage of
Total Net
Sales

54.4% $
39.7
5.9
100.0% $

Dollars in
Millions

5,334.4
3,757.2
510.8
9,602.4

Percentage of
Total Net
Sales

55.6% $
39.1
5.3
100.0% $

Dollar
Change

178.4
265.8
81.6
525.8

Percent
Change (1)

3.3%
7.1
16.0
5.5%

There were 254 and 255 selling days in the years ended December 31, 2012 and 2011, respectively. On an average
daily basis, total net sales increased 5.9%.
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The following table presents our net sales by customer channel for our Corporate and Public segments and the yearover-year dollar and percentage change in net sales for the years ended December 31, 2012 and 2011:
(in millions)

Years Ended December 31,
2012

Corporate:
Medium / Large
Small Business
Total Corporate
Public:
Government
Education
Healthcare
Total Public

$
$

$

$

2011

4,448.5
1,064.3
5,512.8

$

1,394.1
1,192.3
1,436.6
4,023.0

$

$

$

Dollar Change

4,287.1
1,047.3
5,334.4

$

1,343.5
1,197.7
1,216.0
3,757.2

$

$

$

161.4
17.0
178.4

50.6
(5.4)
220.6
265.8

Percent Change

3.8%
1.6
3.3%

3.8%
(0.4)
18.1
7.1%

Total net sales in 2012 increased $525.8 million, or 5.5%, to $10,128.2 million, compared to $9,602.4 million in
2011. There were 254 and 255 selling days in the years ended December 31, 2012 and 2011, respectively. On an average daily
basis, total net sales increased 5.9%. The increase in total net sales was the result of general volume growth, market share gains,
a more tenured sales force, and a continued focus on seller productivity across all areas of the organization. Our net sales
growth for the year ended December 31, 2012 reflected growth in notebooks/mobile devices, netcomm products, software
products, desktop computers and enterprise storage.
Corporate segment net sales in 2012 increased $178.4 million, or 3.3%, compared to 2011. Within our Corporate
segment, net sales to medium/large customers increased 3.8% between years, and net sales to small business customers
increased 1.6% between years. Customers within the Corporate segment continued to take a more cautious approach to
spending as increased macroeconomic uncertainty impacted decision-making and led to some customers delaying purchases.
The increases in Corporate segment net sales were primarily a result of hardware growth, most notably in netcomm products,
and unit volume growth in desktop computers. Software product growth, led by network management and security software,
also contributed to the increase in net sales. Partially offsetting the growth was a decline in net sales of memory products due to
several large orders in the second and third quarters of 2011 that did not recur.
Public segment net sales in 2012 increased $265.8 million, or 7.1%, between years, driven by continued strong
performance in the healthcare customer channel. Net sales to healthcare customers increased $220.6 million, or 18.1%, between
years, led by hardware growth, most notably in enterprise storage, and unit volume growth in netcomm products, desktop
computers and point of care technology carts. Software product growth also contributed to the increase in net sales in
healthcare. The healthcare customer channel growth was primarily the result of deeper relationships with several group
purchasing organizations and increased healthcare industry demand for IT products, as the healthcare industry continued its
adoption of electronic medical records and point of care technologies. Net sales to government customers increased $50.6
million, or 3.8%, in 2012 compared to 2011 led by unit volume increases in sales of notebooks/mobile devices, partially offset
by a decline in net sales of netcomm products. Net sales to education customers decreased $5.4 million, or 0.4%, between
years, reflecting budget constraints. A decline in sales to K-12 customers was partially offset by growth in sales to higher
education customers that was led by increased sales of netcomm products, as higher education customers refreshed and added
additional enterprise technology.
Gross profit
Gross profit increased $86.1 million, or 5.4%, to $1,669.6 million in 2012, compared to $1,583.5 million in 2011. As a
percentage of total net sales, gross profit was 16.5% in both 2012 and 2011. Gross profit margin was positively impacted 10
basis points by a higher mix of commission and net service contract revenue. Fully offsetting these increases in gross profit
margin were declines in vendor funding primarily due to program changes for certain vendors. Commission revenue, including
agency fees earned on sales of software licenses and software assurance under enterprise agreements, has a positive impact on
our gross profit margin, as we record the fee or commission as a component of net sales when earned and there is no
corresponding cost of sales. Net service contract revenue, including items such as third-party services and warranties, also has a
positive impact on gross profit margin as our cost paid to the vendor or third-party service provider is recorded as a reduction to
net sales, resulting in net sales being equal to the gross profit on the transaction. Vendor funding includes purchase discounts,
volume rebates and cooperative advertising.
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The gross profit margin may fluctuate based on various factors, including vendor incentive and inventory price
protection programs, cooperative advertising funds classified as a reduction of cost of sales, product mix, net service contract
revenue, commission revenue, pricing strategies, market conditions, and other factors, any of which could result in changes in
gross profit margins.
Selling and administrative expenses
Selling and administrative expenses increased $39.4 million, or 4.0%, to $1,029.5 million in 2012, compared to
$990.1 million in 2011. As a percentage of total net sales, selling and administrative expenses decreased 10 basis points to
10.2% in 2012, down from 10.3% in 2011. The dollar increase in selling and administrative expenses was primarily due to
higher payroll costs (excluding bonus compensation tied to Adjusted EBITDA) of $43.0 million. The higher payroll costs
reflected in selling and administrative expenses were driven by increased sales commissions and other variable compensation
costs consistent with higher sales and gross profit. While total coworker count increased by 59 coworkers, from 6,745
coworkers at December 31, 2011 to 6,804 coworkers at December 31, 2012, the increase was primarily comprised of service
delivery coworkers, the cost of which is reflected in cost of sales. Other factors that increased selling and administrative
expenses included a $5.8 million increase in health benefits due to higher claims costs and a higher average number of
participants in 2012 compared to 2011, a $5.3 million increase in depreciation and amortization expense related primarily to
additional capital expenditures for information technology systems, and a $2.6 million increase in stock compensation expense,
primarily due to incremental expense related to a modified Class B Common Unit grant agreement with our former chief
executive officer. Partially offsetting these increases was an $11.8 million decline in bonus compensation tied to Adjusted
EBITDA, as performance fell below target, $3.8 million of expenses related to the modification of our senior secured term loan
facility in 2011 that did not recur in 2012, and a $3.3 million decline in litigation expenses between years.
The decrease in selling and administrative expenses as a percentage of sales of 10 basis points between years was
driven by the decline in incentive compensation tied to Adjusted EBITDA performance.
Advertising expense
Advertising expense increased $6.8 million, or 5.6%, to $129.5 million in 2012, compared to $122.7 million in 2011.
As a percentage of net sales, advertising expense was 1.3% in both 2012 and 2011. The increase in advertising expense was due
to a focus on continuing to advertise our solutions and products and to build our reputation as a leading IT solutions provider,
primarily through targeted digital advertising, partially offset by decreases in expenditures for print advertising.
Income from operations
The following table presents income (loss) from operations by segment, in dollars and as a percentage of net sales, and
the year-over-year percentage change in income (loss) from operations for the years ended December 31, 2012 and 2011:
Year Ended December 31, 2012
Operating
Margin
Percentage

Dollars in
Millions

Segments: (1)
Corporate
Public
Other
Headquarters (2)
Total income from operations

$

$

349.0
246.7
18.6
(103.7)
510.6

Year Ended December 31, 2011
Dollars in
Millions

6.3% $
6.1
3.1
nm*
5.0% $

331.6
233.3
17.5
(111.7)
470.7

Operating
Margin
Percentage

Percent Change
in Income (Loss)
from Operations

6.2%
6.2
3.4
nm*
4.9%

5.2%
5.7
6.5
7.2
8.5%

* Not meaningful
(1)

Segment income (loss) from operations includes the segment’s direct operating income (loss) and allocations for
Headquarters’ costs, allocations for logistics services, certain inventory adjustments, and volume rebates and
cooperative advertising from vendors.

(2)

Includes Headquarters’ function costs that are not allocated to the segments.

Income from operations was $510.6 million in 2012, an increase of $39.9 million, or 8.5%, compared to $470.7
million in 2011. This increase was driven by higher net sales and gross profit, partially offset by higher selling and
administrative expenses and advertising expense. Total operating margin percentage increased 10 basis points to 5.0% in 2012,
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compared to 4.9% in 2011. Operating margin percentage was positively impacted by the decrease in selling and administrative
expenses as a percentage of net sales.
Corporate segment income from operations was $349.0 million in 2012, an increase of $17.4 million, or 5.2%,
compared to $331.6 million in 2011. This increase was primarily driven by higher net sales and gross profit margin, partially
offset by higher selling and administrative expenses, resulting in a net increase in segment operating income before allocations
of $14.4 million in 2012 compared to 2011. In addition, Corporate segment income from operations benefited from an increase
of $2.5 million in income allocations from our logistics operations and a decrease of $0.5 million in Headquarters' expense
allocations in 2012 compared to 2011. The improved profitability of our logistics operations was driven by stronger operating
leverage given higher purchase volumes while support costs remained flat.
Public segment income from operations was $246.7 million in 2012, an increase of $13.4 million, or 5.7%, compared
to $233.3 million in 2011. This increase reflected higher segment operating income before allocations of $4.0 million as a result
of increased net sales and gross profit dollars, partially offset by higher selling and administrative costs. In addition, Public
segment income from operations benefited from an increase of $5.7 million in income allocations from our logistics operations
and a decrease in Headquarters’ expense allocations of $3.7 million in 2012 compared to 2011.
Interest expense, net
At December 31, 2012, our outstanding long-term debt totaled $3,771.0 million, compared to $4,066.0 million at
December 31, 2011. Net interest expense in 2012 was $307.4 million, a decrease of $16.8 million compared to $324.2 million
in 2011. Interest expense in 2011 included a benefit of $19.4 million, due to an adjustment to the long-term accrued interest
liability associated with the extinguishment of $1,078.0 million of senior notes due 2015. The long-term accrued interest
liability represents the difference between interest expense previously recognized under the effective interest method and actual
interest paid. Of the remaining net decrease of $36.2 million, $27.2 million was due to lower effective interest rates and lower
debt balances in 2012 compared to the prior year as a result of debt repayment and refinancing activities completed during 2011
and 2012. The remaining net decrease was primarily attributable to additional interest expense in 2011 related to the interest
rate swaps that terminated in January 2011, higher 2011 mark-to-market losses on interest rate caps, higher amortization of
deferred financing costs in 2011 compared to 2012 and a 2012 benefit related to an adjustment to the long-term accrued interest
liability associated with the extinguishment of $100.0 million of senior subordinated notes due 2017.
Net loss on extinguishments of long-term debt
During 2012, we recorded a net loss on extinguishments of long-term debt of $17.2 million compared to $118.9
million in 2011.
In February and March 2012, we purchased or redeemed the remaining $129.0 million of senior notes due 2015,
funded with the issuance of an additional $130.0 million of senior notes due 2019. As a result, we recorded a loss on
extinguishment of long-term debt of $9.4 million, representing the difference between the purchase or redemption price of the
senior notes due 2015 and the net carrying amount of the purchased debt, adjusted for the remaining unamortized deferred
financing costs.
In December 2012, we redeemed $100.0 million aggregate principal amount of senior subordinated notes. We
recorded a loss on extinguishment of long-term debt of $7.8 million representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In March 2011, we amended our senior secured term loan facility and recorded a loss on extinguishment of long-term
debt of $3.2 million, representing a write-off of a portion of the unamortized deferred financing costs on this facility.
In April and May 2011, we purchased $1,078.0 million of senior notes due 2015, funded with the issuance of $1,175.0
million of senior notes due 2019. As a result, we recorded a loss on extinguishment of long-term debt of $114.1 million,
representing the difference between the purchase price of the senior notes due 2015 at 109% of principal amount and the net
carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In June 2011, we entered into a new $900.0 million senior secured asset-based revolving credit facility, replacing the
existing $800.0 million facility. As a result, we recorded a loss on extinguishment of long-term debt of $1.6 million
representing a write-off of a portion of the unamortized deferred financing costs related to the previous facility.
Income tax expense
Income tax expense was $67.1 million in 2012, compared to $11.2 million in 2011. The effective income tax rate was
36.0% and 39.7% for 2012 and 2011, respectively.
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For 2012, the effective tax rate differed from the U.S. federal statutory rate primarily due to favorable adjustments to
state tax credits which are partially offset by the unfavorable impact of adjustments to deferred taxes due to changes in state tax
laws and permanent differences. For 2011, the effective tax rate differed from the U.S. federal statutory rate primarily due to
the unfavorable impact of permanent differences offset by a benefit for state income taxes. The lower effective tax rate for 2012
as compared to 2011 was primarily driven by the impact of favorable adjustments to state tax credits in 2012 and the lower rate
impact of permanent differences in 2012 due to the significantly greater amount of pre-tax income.
Net income
Net income was $119.0 million in 2012, compared to $17.1 million in 2011. The 2012 and 2011 results included after
tax losses on extinguishments of long-term debt of $10.5 million and $72.5 million, respectively. Other significant factors and
events causing the net changes from 2011 to 2012 are discussed above.
Non-GAAP net income
Non-GAAP net income was $247.1 million for the year ended December 31, 2012, an increase of $48.3 million, or
24.3%, compared to $198.8 million for the year ended December 31, 2011.
We have included a reconciliation of Non-GAAP net income for the years ended December 31, 2012 and 2011 below.
Non-GAAP net income excludes, among other things, charges related to the amortization of acquisition-related intangibles,
non-cash equity-based compensation and gains and losses from the early extinguishment of debt. Non-GAAP net income is
considered a non-GAAP financial measure. Generally, a non-GAAP financial measure is a numerical measure of a company's
performance, financial position, or cash flows that either excludes or includes amounts that are not normally included or
excluded in the most directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP measures
used by the Company may differ from similar measures used by other companies, even when similar terms are used to identify
such measures. We believe that Non-GAAP net income provides helpful information with respect to our operating performance
and cash flows including our ability to meet our future debt service, capital expenditures and working capital requirements.
(in millions)

Net income
Amortization of intangibles (1)
Non-cash equity-based compensation
Net loss on extinguishments of long-term debt
Interest expense adjustment related to extinguishments of
long-term debt (2)
Debt related refinancing costs (3)
Aggregate adjustment for income taxes (4)
Non-GAAP net income

Years Ended December 31,
2012
2011

$

$

119.0
163.7
22.1
17.2

$

(3.3)
—
(71.6)
247.1 $

17.1
165.7
19.5
118.9
(19.4)
3.8
(106.8)
198.8

(1) Includes amortization expense for acquisition-related intangible assets, primarily customer relationships and trade
names.
(2) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference between
interest expense previously recognized under the effective interest method and actual interest paid.
(3) Reflects expenses for the March 2011 amendment to the prior term loan facility.
(4) Based on a normalized effective tax rate of 39.0%.
Adjusted EBITDA
Adjusted EBITDA was $766.6 million in 2012, an increase of $49.3 million, or 6.9%, compared to $717.3 million in
2011. As a percentage of net sales, Adjusted EBITDA was 7.6% and 7.5% in 2012 and 2011, respectively.
We have included a reconciliation of EBITDA and Adjusted EBITDA for 2012 and 2011 in the table below. EBITDA
is defined as consolidated net income before interest expense, income tax expense, depreciation and amortization. Adjusted
EBITDA, which is a measure defined in our credit agreements, means EBITDA adjusted for certain items which are described
in the table below. Both EBITDA and Adjusted EBITDA are considered non-GAAP financial measures. Generally, a nonGAAP financial measure is a numerical measure of a company's performance, financial position or cash flows that either
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excludes or includes amounts that are not normally included or excluded in the most directly comparable measure calculated
and presented in accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used
by other companies, even when similar terms are used to identify such measures. We believe that EBITDA and Adjusted
EBITDA provide helpful information with respect to our operating performance and cash flows including our ability to meet
our future debt service, capital expenditures and working capital requirements. Adjusted EBITDA also provides helpful
information as it is the primary measure used in certain financial covenants contained in our credit agreements. See “Selected
Financial Data” included elsewhere in this report for a reconciliation of EBITDA to cash flows from operating activities.
(in millions)

Years Ended December 31,
2012
2011

Net income
Depreciation and amortization
Income tax expense
Interest expense, net
EBITDA

$

Adjustments:
Non-cash equity-based compensation
Sponsor fee
Consulting and debt-related professional fees
Net loss on extinguishments of long-term debt
Litigation, net (1)
Other adjustments (2)
Total adjustments

119.0
210.2
67.1
307.4
703.7

$

22.1
5.0
0.6
17.2
4.3
13.7
62.9

Adjusted EBITDA

$

766.6

17.1
204.9
11.2
324.2
557.4
19.5
5.0
5.1
118.9
—
11.4
159.9

$

(1)

Relates to unusual, non-recurring litigation matters.

(2)

Other adjustments include certain retention costs and equity investment income.

717.3

The following table sets forth a reconciliation of EBITDA to net cash provided by operating activities for the years
ended December 31, 2012 and 2011.
Years Ended December 31,
2012
2011

(in millions)

EBITDA
Depreciation and amortization
Income tax expense
Interest expense, net
Net income
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Allowance for doubtful accounts
Amortization of deferred financing costs and debt premium
Net loss on extinguishments of long-term debt
Other
Changes in assets and liabilities
Net cash provided by operating activities
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$

$

703.7 $
(210.2)
(67.1)
(307.4)
119.0
210.2
22.1
(56.3)
—
13.6
17.2
1.0
(9.4)
317.4 $

557.4
(204.9)
(11.2)
(324.2)
17.1
204.9
19.5
(10.2)
0.4
15.7
118.9
6.7
(158.3)
214.7
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Seasonality
While we have not historically experienced significant seasonality throughout the year, sales in our Corporate
segment, which primarily serves private sector business customers, are typically higher in the fourth quarter than in other
quarters due to customers spending their remaining technology budget dollars at the end of the year. Additionally, sales in our
Public segment have historically been higher in the third quarter than in other quarters primarily due to the buying patterns of
the federal government and education customers.
Liquidity and Capital Resources
Overview
We finance our operations and capital expenditures through a combination of internally generated cash from
operations and from borrowings under our senior secured asset-based revolving credit facility. We believe that our current
sources of funds will be sufficient to fund our cash operating requirements for the next year. In addition, we believe that, in
spite of the uncertainty of future macroeconomic conditions, we have adequate sources of liquidity and funding available to
meet our longer-term needs. However, there are a number of factors that may negatively impact our available sources of funds.
The amount of cash generated from operations will be dependent upon factors such as the successful execution of our business
plan and general economic conditions.
On July 2, 2013, we completed an IPO of 23,250,000 shares of common stock. On July 31, 2013, we completed the
sale of an additional 3,487,500 shares of common stock to the underwriters of the IPO pursuant to the underwriters' July 26,
2013 exercise in full of the overallotment option granted to them in connection with the IPO. Such shares were registered under
the Securities Act of 1933, as amended, pursuant to our Registration Statement on Form S-1, which was declared effective by
the SEC on June 26, 2013. Our shares of common stock are listed on the NASDAQ Global Select Market under the symbol
“CDW.” Our shares of common stock were sold to the underwriters at a price of $17.00 per share in the IPO and upon the
exercise of the overallotment option, which together generated aggregate net proceeds of $424.7 million to us after deducting
underwriting discounts, expenses and transaction costs.
Using a portion of the net proceeds from the IPO, we paid a $24.4 million termination fee to affiliates of the Sponsors
in connection with the termination of the management services agreement with such entities that was effective upon completion
of the IPO and redeemed $175.0 million aggregate principal amount of senior secured notes due 2018. The redemption price of
the senior secured notes due 2018 was 108.0% of the principal amount redeemed, plus $0.7 million of accrued and unpaid
interest to the date of redemption. We used cash on hand to pay such accrued and unpaid interest. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $16.7 million in the consolidated statement of
operations for the year ended December 31, 2013. This loss represented $14.0 million in redemption premium and $2.7 million
for the write-off of a portion of the remaining deferred financing costs related to the senior secured notes due 2018.
On August 1, 2013, we redeemed $324.0 million aggregate principal amount of senior subordinated notes due 2017.
We used a portion of the net proceeds from the IPO to redeem $146.0 million aggregate principal amount of senior
subordinated notes due 2017 and incremental borrowings of $190.0 million under the senior secured term loan facility to
redeem $178.0 million aggregate principal amount of senior subordinated notes due 2017. The redemption price of the senior
subordinated notes due 2017 was 106.268% of the principal amount redeemed, plus $12.0 million of accrued and unpaid
interest to the date of redemption. We used cash on hand to pay such accrued and unpaid interest. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $24.6 million in the consolidated statement of
operations for the year ended December 31, 2013. This loss represented $20.3 million in redemption premium and $4.3 million
for the write-off of a portion of the remaining deferred financing costs related to the senior subordinated notes due 2017.
On October 18, 2013, we redeemed $155.0 million aggregate principal amount of senior subordinated notes due 2017
at a redemption price that was 104.178% of the principal amount redeemed plus $0.2 million in accrued and unpaid interest to
the date of redemption. We used a combination of cash on hand and the net proceeds from the sale of shares of common stock
related to the underwriters' July 26, 2013 exercise in full of the overallotment option granted to them in connection with the
IPO, in the amount of $56.0 million, to redeem the $155.0 million aggregate principal amount of senior subordinated notes due
2017, including the redemption premium and accrued and unpaid interest. In connection with this redemption, we recorded a
loss on extinguishment of long-term debt of $8.5 million in the consolidated statement of operations during the year ended
December 31, 2013. This loss represented $6.5 million in redemption premium and $2.0 million for the write-off of a portion of
the remaining deferred financing costs related to the senior subordinated notes due 2017. See "Subsequent Events" below for a
description of refinancing transactions completed during 2014.
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On December 2, 2013, we paid a cash dividend on our common stock of $0.0425 per share to all stockholders of
record as of the close of business on November 15, 2013.
On February 13, 2014, we announced that our board of directors declared a quarterly cash dividend on our common
stock of $0.0425 per share. The dividend will be paid on March 10, 2014 to all stockholders of record as of the close of
business on February 25, 2014. The payment of any future dividends will be at the discretion of our board of directors and will
depend upon our results of operations, financial condition, business prospects, capital requirements, contractual restrictions, any
potential indebtedness we may incur, restrictions imposed by applicable law, tax considerations and other factors that our board
of directors deems relevant. In addition, our ability to pay dividends on our common stock will be limited by restrictions on our
ability to pay dividends or make distributions to our stockholders and on the ability of our subsidiaries to pay dividends or
make distributions to us, in each case, under the terms of our current and any future agreements governing our indebtedness.
In connection with the establishment of the MPK Incentive Plan II (the “MPK Plan”) in 2007, we agreed to make
charitable contributions in amounts equal to the net income tax benefits derived from payouts to participants under the MPK
Plan (net of any related employer payroll tax costs). As of December 31, 2013, we have accrued approximately $21 million
related to this arrangement within other current liabilities. We expect to make the related cash contribution during the first
quarter of 2014. See Note 10 of the accompanying audited consolidated financial statements for additional discussion of this
arrangement.
Cash Flows
Cash flows from operating, investing and financing activities were as follows:
(in millions)
2013

Net cash provided by (used in):
Operating activities
Investing activities

$

Net change in accounts payable - inventory financing
Other financing activities
Financing activities

Years Ended December 31,
2012
2011

366.3 $
(47.1)
7.4
(175.7)
(168.3)

Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

$

(0.7)
150.2 $

317.4 $
(41.7)
(29.5)
(308.5)
(338.0)
0.3
(62.0) $

214.7
(56.0)
250.5
(345.9)
(95.4)
—
63.3

Operating Activities
Net cash provided by operating activities for 2013 increased $48.9 million compared to 2012. Net income adjusted for
the impact of non-cash items such as depreciation and amortization, equity-based compensation expense and net loss on
extinguishments of long-term debt was $413.4 million during 2013, compared to $326.8 million during 2012, an increase of
$86.6 million. The increase in cash of $86.6 million reflected stronger operating results in 2013 compared to 2012. Net changes
in assets and liabilities reduced cash by $47.1 million in 2013 compared to a reduction of $9.4 million in 2012, resulting in a
change of $37.7 million between periods. While changes in assets and liabilities were relatively flat during 2012, during 2013,
accounts receivable and accounts payable balances decreased and increased cash by $170.8 million and $146.1 million,
respectively, primarily as a result of accelerated sales growth during the final month of 2013. Merchandise inventory also
increased during 2013 to support strong sales order volume near the end of 2013.
Net cash provided by operating activities for 2012 increased $102.7 million compared to 2011. The increase was
primarily driven by changes in assets and liabilities, resulting in a $148.9 million increase in net cash provided by operating
activities between periods. Despite a 2012 fourth quarter increase in net sales of 4.9% between years, accounts receivable
remained relatively flat from the prior year end driven by improved collection results, particularly within the Public segment.
Accounts receivable in 2011 represented a use of cash of $183.4 million, primarily due to a 2011 fourth quarter increase in net
sales of 9.3% from the same period in the prior year. Merchandise inventory also contributed $36.1 million of the increase in
cash between years driven by a return to more normalized inventory levels in 2012 following the build-up at the end of 2011
related to the hard drive shortage from the Thailand floods, along with a higher percentage of drop shipments from vendor
partners and distributors in 2012 compared to 2011. Partially offsetting these factors in 2012 was a $54.1 million decrease in
other assets as we collected $53.3 million in income tax refunds in 2011 that did not repeat in 2012. Net income adjusted for the
impact of non-cash items such as losses on extinguishment of long-term debt was $326.8 million in 2012 compared to $373.0
million in 2011, or a decrease of $46.2 million. Improved operating performance in 2012 drove higher net income between
years, but also higher net cash income taxes paid. Net cash income taxes paid in 2012 were $123.2 million compared to a net
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cash tax refund of $20.9 million in 2011. In addition to the $53.3 million in cash tax refunds received in 2011, we also fully
utilized our remaining federal net operating tax loss carryforwards during 2011.
In order to manage our working capital and operating cash needs, we monitor our cash conversion cycle, defined as
days of sales outstanding in accounts receivable plus days of supply in inventory minus days of purchases outstanding in
accounts payable, based on a rolling three-month average. The following table presents the components of our cash conversion
cycle:
(in days)

December 31,
2012

2013

Days of sales outstanding (DSO) (1)
Days of supply in inventory (DIO) (2)
Days of purchases outstanding (DPO) (3)
Cash conversion cycle
(1)
(2)
(3)

44
15
(35)
24

42
14
(32)
24

2011

45
15
(32)
28

Represents the rolling three-month average of the balance of trade accounts receivable, net at the end of the period
divided by average daily net sales for the same three-month period. Also incorporates components of other
miscellaneous receivables.
Represents the rolling three-month average of the balance of inventory at the end of the period divided by average
daily cost of goods sold for the same three-month period.
Represents the rolling three-month average of the combined balance of accounts payable-trade, excluding cash
overdrafts, and accounts payable-inventory financing at the end of the period divided by average daily cost of goods
sold for the same three-month period.

The cash conversion cycle remained flat at 24 days for both December 31, 2013 and 2012. The increase in DSO was
primarily driven by an increase in receivables for third-party services such as software assurance and warranties. These services
have an unfavorable impact on DSO as the receivable is recognized on the balance sheet on a gross basis while the
corresponding sales amount in the statement of operations is recorded on a net basis. The DPO increase was primarily due to an
increase in payables for third-party services, which offsets the related increase in DSO discussed above. These services have a
favorable impact on DPO as the payable is recognized on the balance sheet without a corresponding cost of sales in the
statement of operations because the cost paid to the vendor or third-party service provider is recorded as a reduction to net
sales. The timing of quarter-end payments also had a favorable impact on DPO at December 31, 2013. The increase in DIO was
primarily due to an increase in inventory to support strong sales order volume near the end of 2013.
The cash conversion cycle decreased to 24 days at December 31, 2012 compared to 28 days at December 31, 2011,
driven by improvements in DSO and DIO. The DSO decline was primarily related to improved collections in the Public
segment. The DIO decline was primarily related to an increase in the percentage of products delivered to customers via dropshipment in 2012 compared to 2011, which had the effect of increasing cost of sales without a corresponding increase in
inventory-related working capital.
Investing Activities
Net cash used in investing activities increased $5.4 million in 2013 compared to 2012. Capital expenditures were
$47.1 million and $41.4 million for 2013 and 2012, respectively, primarily for improvements to our information technology
systems during both years.
Net cash used in investing activities in 2012 decreased $14.3 million compared to 2011. This decline was primarily
due to a reduction in cash payments between years of $6.6 million related to interest rate swap agreements, as the $6.6 million
paid in 2011 reflected the final payment upon termination of the swap agreements on January 14, 2011. Capital expenditures
were $41.4 million and $45.7 million for 2012 and 2011, respectively, primarily for improvements to our information
technology systems during both years. During 2012 and 2011, we paid $0.3 million and $3.7 million, respectively, for new
interest rate cap agreements.
Financing Activities
Net cash used in financing activities decreased $169.7 million in 2013 compared to 2012. The decrease was primarily
driven by various debt transactions during each period and our July 2013 IPO, which generated net proceeds of $424.7 million
after deducting underwriting discounts, expenses and transaction costs. The net impact of our debt transactions resulted in cash
outflows of $569.4 million and $310.6 million during 2013 and 2012, respectively, as cash was used in each period to reduce
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our total long-term debt. Debt transactions impacting each period presented are described below under "Long-Term Debt and
Financing Arrangements."
Net cash used in financing activities increased $242.6 million in 2012 compared to 2011. This change was primarily
driven by 2011 net inflows from accounts payable-inventory financing of $250.5 million compared to 2012 outflows of $29.5
million, resulting in a total impact on the change in cash used in financing activities of $280.0 million from accounts payableinventory financing. The reduction in cash during 2012 from accounts payable-inventory financing was primarily due to the
termination of one of our inventory financing agreements in the first quarter of 2012, with amounts owed for subsequent
purchases being included in accounts payable-trade on the consolidated balance sheet and classified as cash flows from
operating activities on the consolidated statement of cash flows. As discussed below under “Inventory Financing
Arrangements,” in June 2011 we entered into a new inventory financing agreement with a financial intermediary to facilitate
the purchase of inventory from a certain vendor. Inventory purchases from this vendor under the June 2011 inventory financing
agreement are included in accounts payable-inventory financing and reported as cash flows from financing activities. The net
impact of our debt transactions resulted in cash outflows of $310.6 million during 2012 and $346.5 million during 2011 as cash
was used in each period to reduce our total long-term debt. Debt transactions impacting each period presented are described
below under "Long-Term Debt and Financing Arrangements."
Long-Term Debt and Financing Arrangements
Long-term debt was as follows:
(dollars in millions)

December 31,
Interest Rate (1)

Senior secured asset-based revolving credit facility
Senior secured term loan facility
Unamortized discount on senior secured term loan facility
Senior secured notes due 2018
Senior notes due 2019
Unamortized premium on senior notes due 2019
Senior subordinated notes due 2017
Total long-term debt
Less current maturities of long-term debt
Long-term debt, excluding current maturities
(1)

2013

—% $
3.25%
8.0%
8.5%
12.535%

$

— $
1,528.9
(4.4)
325.0
1,305.0
4.2
92.5
3,251.2
(45.4)
3,205.8 $

2012

—
1,339.5
—
500.0
1,305.0
5.0
621.5
3,771.0
(40.0)
3,731.0

Interest rate at December 31, 2013.

At December 31, 2013, we were in compliance with the covenants under our various credit agreements and indentures
as described below. Under the indentures governing the 8.5% Senior Notes due 2019 and 8.0% Senior Secured Notes due 2018,
which contain the most restrictive restricted payment provisions in our various credit agreements and indentures, CDW LLC
and its restricted subsidiaries are generally restricted from paying dividends and making other restricted payments unless CDW
LLC could incur an additional dollar of indebtedness under its fixed charges ratio covenant and the amount of such dividend or
other restricted payment, together with the amount of all other dividends and restricted payments made from January 1, 2011
through the end of the most recently ended fiscal quarter, is less than the sum of 50% of cumulative consolidated net income or
100% of any consolidated net loss incurred over the period plus the amount of certain other items occurring during that period
that increase (and in some cases decrease) the amounts available for such payments. For the purpose of determining restricted
payment capacity, consolidated net income or loss includes certain adjustments that are defined in the indentures. At December
31, 2013, the amount of cumulative consolidated net income free of restrictions under the credit agreements and indentures
("Restricted Payment Capacity") was $148.0 million. However, the transactions described below under "Subsequent Events"
have since reduced the Restricted Payment Capacity to approximately $89 million.
Senior Secured Asset-Based Revolving Credit Facility (“Revolving Loan”)
At December 31, 2013, we had no outstanding borrowings under the Revolving Loan, $2.2 million of undrawn letters
of credit and $256.7 million reserved related to the floorplan sub-facility.
On June 24, 2011, we entered into the Revolving Loan, a five-year $900.0 million senior secured asset-based
revolving credit facility, with the facility being available to us for borrowings, issuance of letters of credit and floorplan
financing for certain vendor products. The Revolving Loan matures on June 24, 2016. The Revolving Loan replaced our
previous revolving loan credit facility that was to mature on October 12, 2012. In connection with the termination of the
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previous facility, we recorded a loss on extinguishment of long-term debt of $1.6 million in the consolidated statement of
operations for the year ended December 31, 2011, representing a write-off of a portion of unamortized deferred financing costs.
Fees of $7.2 million related to the Revolving Loan were capitalized as deferred financing costs and are being amortized over
the term of the facility on a straight-line basis.
As described in Note 5 to the consolidated financial statements, we have entered into agreements with certain financial
intermediaries to facilitate the purchase of inventory from various suppliers. In connection with the floorplan sub-facility, we
entered into the Revolving Loan inventory financing agreement. Amounts outstanding under the Revolving Loan inventory
financing agreement are unsecured and noninterest bearing. We will either pay the outstanding Revolving Loan inventory
financing agreement amounts when they become due, or the Revolving Loan's administrative agent will automatically initiate
an advance on the Revolving Loan and use the proceeds to pay the balance on the due date. At December 31, 2013, the
financial intermediary reported an outstanding balance of $246.8 million under the Revolving Loan inventory financing
agreement. The total amount reported on the consolidated balance sheet as accounts payable-inventory financing related to the
Revolving Loan inventory financing agreement is $9.3 million more than the $246.8 million owed to the financial intermediary
due to differences in the timing of reporting activity under the Revolving Loan inventory financing agreement. The outstanding
balance reported by the financial intermediary excludes $9.9 million in reserves for open orders that reduce the availability
under the Revolving Loan. Changes in cash flows from the Revolving Loan inventory financing agreement are reported in
financing activities on the consolidated statements of cash flows.
Borrowings under the Revolving Loan bear interest at a variable interest rate plus an applicable margin. The variable
interest rate is based on one of two indices, either (i) LIBOR, or (ii) the Alternate Base Rate (“ABR”) with the ABR being the
greatest of (a) the prime rate, (b) the federal funds effective rate plus 50 basis points or (c) the one-month LIBOR plus 1.00%.
The applicable margin varies (2.00% to 2.50% for LIBOR borrowings and 1.00% to 1.50% for ABR borrowings) depending
upon our average daily excess cash availability under the agreement and is subject to a reduction of 0.25% if, and for as long
as, the senior secured leverage ratio is less than 3.0. The senior secured leverage ratio is defined as the ratio of senior secured
debt (including amounts owed under certain inventory floorplan arrangements) less cash and cash equivalents, to Adjusted
EBITDA, a non-GAAP measure, for the four most recently ended fiscal quarters. For the four quarters ended December 31,
2013, the senior secured leverage ratio was 2.1.
Availability under the Revolving Loan is limited to (a) the lesser of the revolving commitment of $900.0 million and
the amount of the borrowing base less (b) outstanding borrowings, letters of credit, and amounts outstanding under the
Revolving Loan inventory financing agreement plus a reserve of 15% of open orders. The borrowing base is (a) the sum of the
products of the applicable advance rates on eligible accounts receivable and on eligible inventory as defined in the agreement
less (b) any reserves. At December 31, 2013, the borrowing base was $1,065.5 million based on the amount of eligible
inventory and accounts receivable balances as of November 30, 2013. We could have borrowed up to an additional $641.1
million under the Revolving Loan at December 31, 2013. The fee on the unused portion of the Revolving Loan ranges from 25
basis points to either 37.5 or 50 basis points, depending on the amount of utilization.
CDW LLC is the borrower under the Revolving Loan. All obligations under the Revolving Loan are guaranteed by
Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. Borrowings under the Revolving Loan
are collateralized by a first priority interest in inventory (excluding inventory collateralized under the inventory floorplan
arrangements as described in Note 5), deposits, and accounts receivable, and a second priority interest in substantially all other
assets. The Revolving Loan contains negative covenants that, among other things, place restrictions and limitations on the
ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of assets, incur
additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other restricted
payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or consolidations, or engage in
certain transactions with affiliates. The Revolving Loan also includes maintenance of a minimum average daily excess cash
availability requirement. Should we fall below the minimum average daily excess cash availability requirement for five
consecutive business days, we become subject to a fixed charge coverage ratio until such time as the daily excess cash
availability requirement is met for 30 consecutive business days.
Senior Secured Term Loan Facility
On April 29, 2013, we entered into a new seven-year, $1,350.0 million aggregate principal amount senior secured term
loan facility (the "Term Loan"). The Term Loan was issued at a price that was 99.75% of par, which resulted in a discount of
$3.4 million. Substantially all of the proceeds from the Term Loan were used to repay the $1,299.5 million outstanding
aggregate principal amount of the prior senior secured term loan facility (the "Prior Term Loan Facility"). In connection with
this refinancing, we recorded a loss on extinguishment of long-term debt of $10.3 million in the consolidated statement of
operations for the year ended December 31, 2013. This loss represented a write-off of the remaining unamortized deferred
financing costs related to the Prior Term Loan Facility.
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On July 31, 2013, we borrowed an additional $190.0 million aggregate principal amount under the Term Loan at a
price that was 99.25% of par, which resulted in a discount of $1.4 million. Such proceeds were used to redeem a portion of
outstanding Senior Subordinated Notes. The discounts are reported on the consolidated balance sheet as a reduction to the face
amount of the Term Loan and are being amortized to interest expense over the term of the related debt. Fees of $6.1 million
related to the Term Loan were capitalized as deferred financing costs and are being amortized over the term of the facility using
the effective interest method.
Borrowings under the Term Loan bear interest at either (a) the alternate base rate ("ABR") plus a margin or (b) LIBOR
plus a margin; provided that for the purposes of the Term Loan, LIBOR shall not be less than 1.00% per annum at any time
("LIBOR Floor"). The margin is based upon a net leverage ratio as defined in the agreement governing the Term Loan, ranging
from 1.25% to 1.50% for ABR borrowings and 2.25% to 2.50% for LIBOR borrowings. An interest rate of 3.25%, LIBOR
Floor plus a 2.25% margin, was in effect during the three-month period ended December 31, 2013.
Unlike the Prior Term Loan Facility, the Term Loan does not include a senior secured leverage ratio requirement or a
hedging requirement. Additionally, the definition of debt under the Term Loan was revised to exclude amounts outstanding
under our inventory financing agreements. The Term Loan is subject to certain requirements as was the Prior Term Loan
Facility to make mandatory annual excess cash flow prepayments under designated circumstances, including (i) a prepayment
in an amount equal to 50% of our excess cash flow for a fiscal year (the percentage rate of which decreases to 25% when the
total net leverage ratio, as defined in the governing agreement, is less than or equal to 5.5 but greater than 4.5; and decreases to
0% when the total net leverage ratio is less than or equal to 4.5), and (ii) the net cash proceeds from the incurrence of certain
additional indebtedness by us or our subsidiaries. The total net leverage ratio was 3.8 at December 31, 2013.
We are required to pay quarterly principal installments equal to 0.25% of the original principal amount of the Term
Loan, with the remaining principal amount payable on the maturity date of April 29, 2020. The quarterly principal installment
payments commenced during the quarter ended June 30, 2013. At December 31, 2013, the outstanding principal amount of the
Term Loan was $1,528.9 million, excluding $4.4 million in unamortized discount.
We have interest rate cap agreements in effect through January 14, 2015 with a combined notional amount of $1,150.0
million. These cap agreements have not been designated as cash flow hedges of interest rate risk for GAAP accounting
purposes. Of the total $1,150.0 million notional amount, $500.0 million entitle us to payments from the counterparty of the
amount, if any, by which three-month LIBOR exceeds 3.5% during the agreement period. The remaining cap agreements with a
notional amount of $650.0 million entitle us to payments from the counterparty of the amount, if any, by which the three-month
LIBOR exceeds 1.5% during the agreement period. The fair value of our interest rate cap agreements was zero at December 31,
2013 and $0.1 million at December 31, 2012.
During the first quarters of 2013, 2012 and 2011, we made principal prepayments totaling $40.0 million, $201.0
million and $132.0 million, respectively, under the Prior Term Loan Facility. These prepayments satisfied the excess cash flow
payment provision of the Prior Term Loan Facility with respect to the years ended December 31, 2012, 2011 and 2010,
respectively.
On March 11, 2011, we entered into an amendment to the Prior Term Loan Facility, which became effective on March
14, 2011. In connection with this amendment, we recorded a loss on extinguishment of long-term debt of $3.2 million in the
consolidated statement of operations for the year ended December 31, 2011. This loss represented a write-off of a portion of the
unamortized deferred financing costs related to the Prior Term Loan Facility.
CDW LLC is the borrower under the Term Loan. All obligations under the Term Loan are guaranteed by Parent and
each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. The Term Loan is collateralized by a second
priority interest in substantially all inventory (excluding inventory collateralized under the inventory floorplan arrangements as
described in Note 5 to the consolidated financial statements), deposits, and accounts receivable, and by a first priority interest in
substantially all other assets. The Term Loan contains negative covenants that, among other things, place restrictions and
limitations on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose
of assets, incur additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other
restricted payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or consolidations, or
engage in certain transactions with affiliates.
8.0% Senior Secured Notes due 2018 (“Senior Secured Notes”)
The Senior Secured Notes were issued on December 17, 2010 and will mature on December 15, 2018. At December
31, 2013, the outstanding principal amount of the Senior Secured Notes was $325.0 million.
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On July 2, 2013, we used a portion of the net proceeds from the IPO to redeem $175.0 million aggregate principal
amount of Senior Secured Notes. The redemption price of the Senior Secured Notes was 108.0% of the principal amount
redeemed, plus $0.7 million of accrued and unpaid interest to the date of redemption. We used cash on hand to pay such
accrued and unpaid interest. In connection with this redemption, we recorded a loss on extinguishment of long-term debt of
$16.7 million in the consolidated statement of operations for the year ended December 31, 2013. This loss represented $14.0
million in redemption premium and $2.7 million for the write-off of a portion of the remaining deferred financing costs related
to the Senior Secured Notes.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Secured Notes and the obligations under
the notes are guaranteed by Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. The Senior
Secured Notes are secured on a pari passu basis with the Term Loan by a second priority interest in substantially all inventory
(excluding inventory collateralized under the inventory floorplan arrangements as described in Note 5 to the consolidated
financial statements), deposits, and accounts receivable, and by a first priority interest in substantially all other assets. The
Senior Secured Note indenture contains negative covenants that, among other things, place restrictions and limitations on the
ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of assets, incur
additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other restricted
payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or consolidations, or engage in
certain transactions with affiliates. The Senior Secured Note indenture does not contain any financial covenants.
11.0% Senior Exchange Notes due 2015 (“Senior Exchange Notes”); 11.5% / 12.25% Senior PIK Election Exchange Notes due
2015 (“PIK Election Notes” together with the Senior Exchange Notes, the “Senior Notes due 2015”)
At December 31, 2013, there were no outstanding Senior Notes due 2015.
On April 13, 2011, we completed a cash tender offer (the “Initial Senior Notes due 2015 Tender Offer”) and purchased
$665.1 million aggregate principal amount of Senior Notes due 2015 comprised of $519.2 million of the Senior Exchange
Notes and $145.9 million of the PIK Election Notes. We concurrently issued $725.0 million aggregate principal amount of
Senior Notes (as defined below). The proceeds from this offering, together with cash on hand and borrowings under the thenoutstanding revolving loan credit facility, were used to fund the purchase of the tendered Senior Notes due 2015, including
$665.1 million aggregate principal amount of Senior Notes due 2015, $59.9 million in tender offer premium and $36.5 million
of accrued and unpaid interest, along with transaction fees and expenses.
On May 20, 2011, we completed a follow-on cash tender offer (the “Follow-on Senior Notes due 2015 Tender Offer,”
and together with the Initial Senior Notes due 2015 Tender Offer, the “Senior Notes due 2015 Tender Offers”) and purchased an
additional $412.8 million aggregate principal amount of Senior Notes due 2015 comprised of $321.4 million of the Senior
Exchange Notes and $91.4 million of the PIK Election Notes. We concurrently issued $450.0 million in aggregate principal
amount of additional Senior Notes. The proceeds from this offering, together with cash on hand and borrowings under the thenoutstanding revolving loan credit facility, were used to fund the purchase of the tendered Senior Notes due 2015, including
$412.8 million aggregate principal amount of Senior Notes due 2015, $37.2 million in tender offer premium and $4.5 million of
accrued and unpaid interest, along with transaction fees and expenses.
In connection with the Senior Notes due 2015 Tender Offers, we recorded a loss on extinguishment of long-term debt
of $114.1 million in the consolidated statement of operations for the year ended December 31, 2011. This loss represented
$97.0 million in tender offer premiums and $17.1 million for the write-off of a portion of the unamortized deferred financing
costs related to the Senior Notes due 2015. In connection with the issuance of Senior Notes, fees of $19.1 million were
capitalized as deferred financing costs and are being amortized over the term of the notes using the effective interest method.
On February 2, 2012, we commenced a tender offer to purchase any and all of the remaining $129.0 million aggregate
principal amount of Senior Notes due 2015. On February 17, 2012, we accepted for purchase $120.6 million aggregate
principal amount of the outstanding Senior Notes due 2015 that were tendered. On March 5, 2012, we accepted for purchase an
additional $0.1 million aggregate principal amount of the outstanding Senior Notes due 2015 that were tendered prior to the
expiration of the tender offer on March 2, 2012. On March 19, 2012, we redeemed the remaining $8.3 million aggregate
principal amount that was not tendered.
We funded the purchases and redemptions of the Senior Notes due 2015 with the issuance of $130.0 million aggregate
principal amount of additional Senior Notes on February 17, 2012. The proceeds from this issuance, together with cash on hand
and borrowings under the Revolving Loan, funded the payment of $129.0 million aggregate principal amount of Senior Notes
due 2015, $7.9 million in tender and redemption premiums and $5.0 million of accrued and unpaid interest, along with
transaction fees and expenses.
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In connection with these transactions, we recorded a loss on extinguishment of long-term debt of $9.4 million in the
consolidated statement of operations for the year ended December 31, 2012. This loss represented $7.9 million in tender and
redemption premiums and $1.5 million for the write-off of the remaining unamortized deferred financing costs related to the
Senior Notes due 2015.
8.5% Senior Notes due 2019 (“Senior Notes”)
At December 31, 2013, the outstanding principal amount of Senior Notes was $1,305.0 million, excluding $4.2 million
in unamortized premium. The Senior Notes mature on April 1, 2019.
On February 17, 2012, we issued $130.0 million aggregate principal amount of additional Senior Notes at an issue
price of 104.375% of par. The $5.7 million premium received is reported on the consolidated balance sheet as an addition to the
face amount of the Senior Notes and is being amortized as a reduction of interest expense over the term of the related debt.
As discussed above, on April 13, 2011, we issued $725.0 million aggregate principal amount of Senior Notes and on
May 20, 2011, we issued an additional $450.0 million aggregate principal amount of Senior Notes. The proceeds from these
issuances together with cash on hand and borrowings under the then-outstanding revolving loan credit facility were used to
fund the Senior Notes due 2015 Tender Offers.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Notes. Obligations under the Senior Notes
are guaranteed on an unsecured senior basis by Parent and each of CDW LLC's direct and indirect, 100% owned, domestic
subsidiaries. The Senior Note indenture contains negative covenants that, among other things, place restrictions and limitations
on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of assets,
incur additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other restricted
payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or consolidations, or engage in
certain transactions with affiliates. The Senior Notes do not contain any financial covenants.
12.535% Senior Subordinated Exchange Notes due 2017 (“Senior Subordinated Notes”)
At December 31, 2013, the outstanding principal amount of the Senior Subordinated Notes was $92.5 million. The
Senior Subordinated Notes have a maturity date of October 12, 2017.
On October 18, 2013, we redeemed $155.0 million aggregate principal amount of Senior Subordinated Notes at a
redemption price that was 104.178% of the principal amount redeemed. A combination of cash on hand and the net proceeds
from the sale of shares of common stock related to the underwriters' July 26, 2013 exercise in full of the overallotment option
granted to them in connection with the IPO, in the amount of $56.0 million, was used to fund the redemption of $155.0 million
aggregate principal amount, $6.5 million of redemption premium and $0.2 million in accrued and unpaid interest to the date of
redemption. See Note 9 in the consolidated financial statements for additional discussion of the underwriters' overallotment
option. In connection with this redemption, we recorded a loss on extinguishment of long-term debt of $8.5 million in the
consolidated statement of operations for the year ended December 31, 2013. This loss represented $6.5 million in redemption
premium and $2.0 million for the write-off of a portion of the remaining unamortized deferred financing costs related to the
Senior Subordinated Notes.
On August 1, 2013, we redeemed $324.0 million aggregate principal amount of Senior Subordinated Notes at a
redemption price that was 106.268% of the principal amount redeemed. We used a portion of the net proceeds from the IPO to
redeem $146.0 million aggregate principal amount of Senior Subordinated Notes and incremental borrowings of $190.0 million
under the Term Loan to redeem $178.0 million aggregate principal amount of Senior Subordinated Notes. We used cash on
hand to pay $12.0 million of accrued and unpaid interest to the date of redemption. In connection with this redemption, we
recorded a loss on extinguishment of long-term debt of $24.6 million in the consolidated statement of operations for the year
ended December 31, 2013. This loss represented $20.3 million in redemption premium and $4.3 million for the write-off of a
portion of the remaining deferred financing costs related to the Senior Subordinated Notes.
On March 8, 2013, we redeemed $50.0 million aggregate principal amount of Senior Subordinated Notes at a
redemption price that was 106.268% of the principal amount redeemed. Cash on hand was used to fund the redemption of $50.0
million aggregate principal amount, $3.1 million of redemption premium and $2.5 million in accrued and unpaid interest to the
date of redemption. In connection with this redemption, we recorded a loss on extinguishment of long-term debt of $3.9 million
in the consolidated statement of operations for the year ended December 31, 2013. This loss represented $3.1 million in
redemption premium and $0.8 million for the write-off of a portion of the remaining unamortized deferred financing costs
related to the Senior Subordinated Notes.
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On December 21, 2012, we redeemed $100.0 million aggregate principal amount of Senior Subordinated Notes at a
redemption price that was 106.268% of the principal amount redeemed. Cash on hand was used to fund the redemption of
$100.0 million aggregate principal amount, $6.3 million of redemption premium and $2.3 million in accrued and unpaid
interest to the date of redemption. In connection with this redemption, we recorded a loss on extinguishment of long-term debt
of $7.8 million in the consolidated statement of operations for the year ended December 31, 2012. This loss represented $6.3
million in redemption premium and $1.5 million for the write-off of a portion of the remaining unamortized deferred financing
costs related to the Senior Subordinated Notes.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Subordinated Notes. Obligations under the
Senior Subordinated Notes are guaranteed on an unsecured senior basis by Parent and each of CDW LLC's direct and indirect,
100% owned, domestic subsidiaries. The Senior Subordinated Note indenture contains negative covenants that, among other
things, place restrictions and limitations on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned,
domestic subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee obligations, prepay other
indebtedness, make distributions or other restricted payments, create liens, make equity or debt investments, make acquisitions,
engage in mergers or consolidations, or engage in certain transactions with affiliates. The Senior Subordinated Notes do not
contain any financial covenants.
Inventory Financing Agreements
We have entered into agreements with certain financial intermediaries to facilitate the purchase of inventory from
various suppliers under certain terms and conditions, as described below. These amounts are classified separately as accounts
payable-inventory financing on the consolidated balance sheets. We do not incur any interest expense associated with these
agreements as balances are paid when they are due.
The following table presents the amounts included in accounts payable-inventory financing:
December 31,

(in millions)

2013

Revolving Loan inventory financing agreement
Other inventory financing agreements
Accounts payable-inventory financing

$
$

256.1
0.5
256.6

2012

$
$

248.3
0.9
249.2

We maintain a senior secured asset-based revolving credit facility as described in Note 7 to our consolidated financial
statements, which incorporates a $400.0 million floorplan sub-facility to facilitate the purchase of inventory from a certain
vendor. In connection with the floorplan sub-facility, we maintain the Revolving Loan inventory financing agreement. Amounts
outstanding under the Revolving Loan inventory financing agreement are unsecured and non-interest bearing. At December 31,
2013 and 2012, we reported $256.1 million and $248.3 million, respectively, for this agreement within accounts payableinventory financing on the consolidated balance sheets.

We also maintain other inventory financing agreements with financial intermediaries to facilitate the purchase of
inventory from certain vendors. At December 31, 2013 and 2012, amounts owed under other inventory financing agreements of
$0.5 million and $0.9 million, respectively, were collateralized by the inventory purchased under these financing agreements
and a second lien on the related accounts receivable.
Contractual Obligations
We have future obligations under various contracts relating to debt and interest payments, operating leases and asset
retirement obligations. The following table presents our estimated future payments under contractual obligations that existed as
of December 31, 2013, based on undiscounted amounts.
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(in millions)

Payments Due by Period
Total

Revolving Loan (1)
Term Loan (2)
Senior Secured Notes (3)
Senior Notes (3)
Senior Subordinated Notes (3)
Operating leases (4)
Asset retirement obligations (5)
Total
(1)
(2)
(3)

(4)
(5)

$

—
1,832.7
455.0
1,915.1
124.8
89.2
0.5
$ 4,417.3

< 1 year

$

$

—
64.9
26.0
110.9
38.8
17.9
—
258.5

1-3 years

$

$

—
128.3
52.0
221.9
15.7
30.9
0.5
449.3

4-5 years

$

$

—
126.3
377.0
221.9
70.3
19.7
—
815.2

> 5 years

$

—
1,513.2
—
1,360.4
—
20.7
—
$ 2,894.3

Includes only principal payments. Excludes interest payments and fees related to this facility because of variability
with respect to the timing of advances and repayments.
Includes future principal and cash interest payments on long-term borrowings through scheduled maturity dates.
Interest payments for variable rate debt were calculated using interest rates as of December 31, 2013. Excluded from
these amounts are the amortization of debt issuance and other costs related to indebtedness.
Includes future principal and cash interest payments on long-term borrowings through scheduled maturity dates.
Interest on the Senior Secured Notes, Senior Notes and Senior Subordinated Notes is calculated using the stated
interest rate. Excluded from these amounts are the amortization of debt issuance and other costs related to
indebtedness. See "Subsequent Events" for a description of refinancing transactions completed during 2014.
Includes the minimum lease payments for non-cancelable leases of properties and equipment used in our operations.
Represent commitments to return property subject to operating leases to original condition upon lease termination.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements that have or are reasonably likely to have a material current or future
effect on our financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources.
Inflation
Inflation has not had a material impact on our operating results. We generally have been able to pass along price
increases to our customers, though certain economic factors and technological advances in recent years have tended to place
downward pressure on pricing. We also have been able to generally offset the effects of inflation on operating costs by
continuing to emphasize productivity improvements and by accelerating our overall cash conversion cycle. There can be no
assurances, however, that inflation would not have a material impact on our sales or operating costs in the future.
Commitments and Contingencies
We are party to various legal proceedings that arise in the ordinary course of our business, which include commercial,
intellectual property, employment, tort and other litigation matters. We are also subject to audit by federal, state and local
authorities, and by various partners and large customers, including government agencies, relating to purchases and sales under
various contracts. In addition, we are subject to indemnification claims under various contracts. From time to time, certain of
our customers file voluntary petitions for reorganization or liquidation under the U.S. bankruptcy laws. In such cases, certain
pre-petition payments received by us could be considered preference items and subject to return to the bankruptcy
administrator.
As of December 31, 2013, we do not believe that there is a reasonable possibility that any material loss exceeding the
amounts already recognized for these proceedings and matters, if any, has been incurred. However, the ultimate resolutions of
these proceedings and matters are inherently unpredictable. As such, our financial condition and results of operations could be
adversely affected in any particular period by the unfavorable resolution of one or more of these proceedings or matters.
We previously filed a claim as part of a class action settlement in a case alleging price fixing during the period of
January 1, 1996 through December 31, 2006, by certain manufacturers of thin-film liquid crystal display panels. On July 13,
2013, the United Stated District Court for the Northern District of California approved distribution of the settlement proceeds,
including a net payment to us of $10.4 million after fees and expenses. We have recognized a pre-tax benefit of $10.4 million
within selling and administrative expenses in the consolidated statement of operations for the year ended December 31, 2013.
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The first of two settlement payments was received by us on July 29, 2013 in the amount of $8.5 million. The balance of $1.9
million was received in February 2014.
Critical Accounting Policies and Estimates
The preparation of financial statements in accordance with GAAP requires management to make use of certain
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and
liabilities at the date of the financial statements and the reported amounts of revenue and expenses during the reported periods.
We base our estimates on historical experience and on various other assumptions that we believe are reasonable under the
circumstances, the results of which form the basis for making judgments about carrying values of assets and liabilities that are
not readily apparent from other sources. Actual results could differ from those estimates.
In Note 1 to the accompanying audited consolidated financial statements, we include a discussion of the significant
accounting policies used in the preparation of our consolidated financial statements. We believe the following are the most
critical accounting policies and estimates that include significant judgments used in the preparation of our financial statements.
We consider an accounting policy or estimate to be critical if it requires assumptions to be made that were uncertain at the time
they were made, and if changes in these assumptions could have a material impact on our financial condition or results of
operations.
Revenue Recognition
We are a primary distribution channel for a large group of vendors and suppliers, including OEMs, software publishers
and wholesale distributors. We record revenue from sales transactions when title and risk of loss are passed to our customer,
there is persuasive evidence of an arrangement for sale, delivery has occurred and/or services have been rendered, the sales
price is fixed or determinable, and collectability is reasonably assured. Our shipping terms typically specify F.O.B. destination,
at which time title and risk of loss have passed to the customer.
Revenues from the sales of hardware products and software products and licenses are generally recognized on a gross
basis with the selling price to the customer recorded as sales and the acquisition cost of the product recorded as cost of sales.
These items can be delivered to customers in a variety of ways, including (i) as physical product shipped from our warehouse,
(ii) via drop-shipment by the vendor or supplier, or (iii) via electronic delivery for software licenses. At the time of sale, we
record an estimate for sales returns and allowances based on historical experience. Our vendor partners warrant most of the
products we sell.
We leverage drop-shipment arrangements with many of our vendors and suppliers to deliver products to our customers
without having to physically hold the inventory at our warehouses, thereby increasing efficiency and reducing costs. We
recognize revenue for drop-shipment arrangements on a gross basis upon delivery to the customer with contract terms that
typically specify F.O.B. destination. We recognize revenue on a gross basis as the principal in the transaction because we are
the primary obligor in the arrangement, we assume inventory risk if the product is returned by the customer, we set the price of
the product charged to the customer, we assume credit risk for the amounts invoiced, and we work closely with our customers
to determine their hardware and software specifications. These arrangements generally represent approximately 40% to 50% of
total net sales, including approximately 10% to 15% related to electronic delivery for software licenses.
Revenue from professional services is either recognized as provided for services billed at an hourly rate or recognized
using a proportional performance model for services provided at a fixed fee. Revenue from cloud computing solutions
including Software as a Service ("SaaS") and Infrastructure as a Service ("IaaS") arrangements, as well as data center services
such as managed and remote managed services, server co-location, internet connectivity and data backup and storage, is
recognized over the period service is provided.
We also sell certain products for which we act as an agent. Products in this category include the sale of third-party
services, warranties, software assurance (“SA”) and third-party hosted SaaS and IaaS arrangements. SA is a product that allows
customers to upgrade, at no additional cost, to the latest technology if new applications are introduced during the period that the
SA is in effect. These sales do not meet the criteria for gross sales recognition, and thus are recognized on a net basis at the time
of sale. Under net sales recognition, the cost paid to the vendor or third-party service provider is recorded as a reduction to
sales, resulting in net sales being equal to the gross profit on the transaction.
Our larger customers are offered the opportunity by certain of our vendors to purchase software licenses and SA under
enterprise agreements (“EAs”). Under EAs, customers are considered to be compliant with applicable license requirements for
the ensuing year, regardless of changes to their employee base. Customers are charged an annual true-up fee for changes in the
number of users over the year. With most EAs, our vendors will transfer the license and bill the customer directly, paying
resellers such as us an agency fee or commission on these sales. We record these fees as a component of net sales as earned and
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there is no corresponding cost of sales amount. In certain instances, we bill the customer directly under an EA and account for
the individual items sold based on the nature of the item. Our vendors typically dictate how the EA will be sold to the customer.
From time to time, we sell some of our products and services as part of bundled contract arrangements containing
multiple deliverables, which may include a combination of the products and services. For each deliverable that represents a
separate unit of accounting, total arrangement consideration is allocated based upon the relative selling prices of each element.
The allocated arrangement consideration is recognized as revenue in accordance with the principles described above. Selling
prices are determined by using vendor specific objective evidence (“VSOE”) if it exists. Otherwise, selling prices are
determined using third party evidence (“TPE”). If neither VSOE or TPE is available, we use our best estimate of selling prices.
We record freight billed to our customers as net sales and the related freight costs as a cost of sales.
Deferred revenue includes (1) payments received from customers in advance of providing the product or performing
services, and (2) amounts deferred if other conditions of revenue recognition have not been met.
We perform an analysis of the estimated number of days of sales in-transit to customers at the end of each period
based on a weighted-average analysis of commercial delivery terms that includes drop-shipment arrangements. This analysis is
the basis upon which we estimate the amount of sales in-transit at the end of the period and adjust revenue and the related costs
to reflect only what has been received by the customer. Changes in delivery patterns may result in a different number of
business days used in making this adjustment and could have a material impact on our revenue recognition for the period.
Inventory Valuation
Inventory is valued at the lower of cost or market value. Cost is determined using a weighted-average cost method.
Price protection is recorded when earned as a reduction to the cost of inventory. We decrease the value of inventory for
estimated obsolescence equal to the difference between the cost of inventory and the estimated market value, based upon an
aging analysis of the inventory on hand, specifically known inventory-related risks, and assumptions about future demand and
market conditions. If future demand or actual market conditions are less favorable than those projected by management,
additional inventory write-downs may be required.
Vendor Programs
We receive incentives from certain of our vendors related to cooperative advertising allowances, volume rebates, bid
programs, price protection and other programs. These incentives generally relate to written agreements with specified
performance requirements with the vendors and are recorded as adjustments to cost of sales or inventory, depending on the
nature of the incentive. Vendors may change the terms of some or all of these programs, which could have an impact on our
results of operations.
We record receivables from vendors related to these programs when the amounts are probable and reasonably
estimable. Some programs are based on the achievement of specific targets, and we base our estimates on information provided
by our vendors and internal information to assess our progress toward achieving those targets. If actual performance does not
match our estimates, we may be required to adjust our receivables. We record reserves for vendor receivables for estimated
losses due to vendors’ inability to pay or rejections by vendors of claims; however, if actual collections differ from our
estimates, we may incur additional losses that could have a material impact on gross margin and operating income.
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Goodwill and Other Intangible Assets
Goodwill is not amortized but is subject to periodic testing for impairment at the reporting unit level. Our reporting
units used to assess potential goodwill impairment are the same as our operating segments. We are required to perform an
evaluation of goodwill on an annual basis or more frequently if circumstances indicate a potential impairment. The annual test
for impairment is conducted as of December 1. We have the option of performing a qualitative assessment of a reporting unit's
fair value from the last quantitative assessment to determine if it is more likely than not that the reporting unit's goodwill is
impaired or performing a quantitative assessment by comparing a reporting unit's estimated fair value to its carrying amount.
Under the quantitative assessment, testing for impairment of goodwill is a two-step process. The first step compares the fair
value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit exceeds its fair
value, the second step compares the implied fair value of reporting unit goodwill with the carrying amount of that goodwill to
determine the amount of impairment loss. Fair value of a reporting unit is determined by using a weighted combination of an
income approach and a market approach, as this combination is considered the most indicative of the reporting units’ fair value
in an orderly transaction between market participants. Under the income approach, we determine fair value based on estimated
future cash flows of a reporting unit, discounted by an estimated weighted-average cost of capital, which reflects the overall
level of inherent risk of a reporting unit and the rate of return an outside investor would expect to earn. Under the market
approach, we utilize valuation multiples derived from publicly available information for peer group companies to provide an
indication of how much a knowledgeable investor in the marketplace would be willing to pay for a company. We have weighted
the income approach and the market approach at 75% and 25%, respectively.
Determining the fair value of a reporting unit (and the allocation of that fair value to individual assets and liabilities
within the reporting unit to determine the implied fair value of goodwill in the event a step two analysis is required) is
judgmental in nature and requires the use of significant estimates and assumptions. These estimates and assumptions include
primarily, but are not limited to, discount rate, terminal growth rate, selection of appropriate peer group companies and control
premium applied, and forecasts of revenue growth rates, gross margins, operating margins, and working capital requirements.
The allocation requires analysis to determine the fair value of assets and liabilities including, among others, customer
relationships, trade names, and property and equipment. Any changes in the judgments, estimates, or assumptions used could
produce significantly different results. Although we believe our assumptions are reasonable, actual results may vary
significantly and may expose us to material impairment charges in the future.
Intangible assets include customer relationships, trade names, internally developed software and other intangibles.
Intangible assets with determinable lives are amortized on a straight-line basis over the estimated useful lives of the assets. The
cost of software developed or obtained for internal use is capitalized and amortized on a straight-line basis over the estimated
useful life of the software. These intangible assets are reviewed for impairment whenever events or changes in circumstances
indicate that the carrying amount of such assets may not be recoverable. Determination of recoverability is based on an
estimate of undiscounted future cash flows resulting from the use of the asset and its eventual disposition. If the carrying
amount of an asset exceeds its estimated future undiscounted cash flows, an impairment loss is recorded for the excess of the
asset’s carrying amount over its fair value.
Allowance for Doubtful Accounts
We record an allowance for doubtful accounts related to trade accounts receivable for estimated losses resulting from
the inability of our customers to make required payments. We take into consideration historical loss experience, the overall
quality of the receivable portfolio and specifically identified customer risks. If actual collections of customer receivables differ
from our estimates, additional allowances may be required which could have an impact on our results of operations.
Income Taxes
Deferred income taxes are provided to reflect the differences between the tax bases of assets and liabilities and their
reported amounts in the consolidated financial statements using enacted tax rates in effect for the year in which the differences
are expected to reverse. We perform an evaluation of the realizability of our deferred tax assets on a quarterly basis. This
evaluation requires us to use estimates and make assumptions and considers all positive and negative evidence and factors, such
as the scheduled reversal of temporary differences, the mix of earnings in the jurisdictions in which we operate, and prudent
and feasible tax planning strategies.
We account for unrecognized tax benefits based upon our assessment of whether a tax benefit is more likely than not
to be sustained upon examination by tax authorities. We report a liability for unrecognized tax benefits resulting from
unrecognized tax benefits taken or expected to be taken in a tax return and recognize interest and penalties, if any, related to
unrecognized tax benefits in income tax expense.
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Recent Accounting Pronouncements
Disclosure of the Effects of Reclassifications from Accumulated Other Comprehensive Income
In February 2013, the Financial Accounting Standards Board issued Accounting Standards Update 2013-02, which
required that the effects of significant reclassifications from accumulated other comprehensive income to net income be shown
parenthetically on the face of the consolidated financial statements or disclosed in a note. The adoption of this new guidance on
January 1, 2013 did not have an impact on our consolidated financial position, results of operations or cash flows.
Subsequent Events
We redeemed $30.0 million and $20.0 million aggregate principal amounts of Senior Subordinated Notes on January
22, 2014 and February 21, 2014, respectively. The redemption prices were 104.178% of the principal amounts redeemed plus
$1.0 million and $0.9 million in accrued and unpaid interest to the date of each redemption, respectively. Following these
redemptions, $42.5 million aggregate principal amount of the Senior Subordinated Notes remain outstanding, which we expect
to fully redeem during the next six months. In connection with these redemptions, we expect to record a loss on extinguishment
of long-term debt of $2.7 million in the consolidated statement of operations during the first quarter of 2014. This loss
represents $2.1 million in redemption premiums and $0.6 million for the write-off of a portion of the remaining deferred
financing costs related to the Senior Subordinated Notes.
On February 13, 2014, we announced that our board of directors declared a cash dividend on our common stock of
$0.0425 per share. The dividend will be paid on March 10, 2014 to all stockholders of record as of the close of business on
February 25, 2014. Future dividends will be subject to the approval of our board of directors.
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Item 7A. Quantitative and Qualitative Disclosures of Market Risks
Our market risks relate primarily to changes in interest rates. The interest rates on borrowings under our senior secured
asset-based revolving credit facility and our senior secured term loan facility are floating and, therefore, are subject to
fluctuations. In order to manage the risk associated with changes in interest rates on borrowings under our senior secured term
loan facility, we have entered into interest rate derivative agreements to economically hedge a portion of the cash flows
associated with the facility. Our objectives in using interest rate derivatives are to add stability to interest expense and to
manage our exposure to interest rate fluctuations.
We utilize interest rate caps for the purpose of limiting current and future exposure to interest rate risk on our floatingrate debt under the senior secured term loan facility.

We have interest rate cap agreements in effect through January 14, 2015 with a combined notional amount of $1,150.0
million. These cap agreements have not been designated as cash flow hedges of interest rate risk for GAAP accounting
purposes. Of the total $1,150.0 million notional amount, $500.0 million entitle us to payments from the counterparty of the
amount, if any, by which three-month LIBOR exceeds 3.5% during the agreement period. The remaining cap agreements with a
notional amount of $650.0 million entitle us to payments from the counterparty of the amount, if any, by which the three-month
LIBOR exceeds 1.5% during the agreement period.
See “Management's Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital
Resources - Contractual Obligations” for information on cash flows, interest rates and maturity dates of our debt obligations.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of
CDW Corporation
We have audited the accompanying consolidated balance sheets of CDW Corporation and subsidiaries as of December
31, 2013 and 2012, and the related consolidated statements of operations, comprehensive income, shareholders' equity (deficit)
and cash flows for each of the three years in the period ended December 31, 2013. Our audits also included the financial
statement schedule listed in the Index at Item 15(a)(2). These financial statements and schedule are the responsibility of the
Company's management. Our responsibility is to express an opinion on these financial statements and schedule based on our
audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial
statements are free of material misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and
disclosures in the financial statements. An audit also includes assessing the accounting principles used and significant estimates
made by management, as well as evaluating the overall financial statement presentation. We believe that our audits provide a
reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial
position of CDW Corporation and subsidiaries at December 31, 2013 and 2012, and the consolidated results of their operations
and their cash flows for each of the three years in the period ended December 31, 2013, in conformity with U.S. generally accepted
accounting principles. Also, in our opinion, the related financial statement schedule, when considered in relation to the basic
financial statements taken as a whole, presents fairly in all material respects the information set forth therein.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), CDW Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2013, based on criteria
established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (1992 framework) and our report dated March 5, 2014 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
March 5, 2014
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in millions, except per-share amounts)
December 31,
2013
2012
Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net of allowance for doubtful accounts of $5.4 and $5.4, respectively
Merchandise inventory
Miscellaneous receivables
Deferred income taxes
Prepaid expenses and other
Total current assets
Property and equipment, net
Goodwill
Other intangible assets, net
Deferred financing costs, net
Other assets
Total assets

$

$

188.1
1,451.0
382.0
146.3
—
46.1
2,213.5
131.1
2,220.3
1,328.0
30.1
1.6
5,924.6

$

662.8
256.6
45.4
94.8

$

$

37.9
1,285.0
314.6
148.5
14.1
34.6
1,834.7
142.7
2,209.3
1,478.5
53.2
1.6
5,720.0

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable-trade
Accounts payable-inventory financing
Current maturities of long-term debt
Deferred revenue
Accrued expenses:
Compensation
Interest
Sales taxes
Advertising
Income taxes
Other
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Other liabilities
Total long-term liabilities

$

Commitments and contingencies
Shareholders’ equity:
Preferred shares, $0.01 par value, 100.0 and no shares authorized, respectively; no shares issued or outstanding for both
periods
Common shares, $0.01 par value, 1,000.0 and 286.1 shares authorized, respectively; 172.0 and 145.2 shares issued,
respectively; 172.0 and 145.1 shares outstanding, respectively
Paid-in capital
Accumulated deficit
Accumulated other comprehensive (loss) income
Total shareholders’ equity
Total liabilities and shareholders’ equity

112.2
31.8
29.2
33.2
6.3
130.3
1,402.6

99.4
50.7
22.6
33.9
0.2
95.8
1,168.2

3,205.8
563.5
41.0
3,810.3

3,731.0
624.3
60.0
4,415.3

—

—

1.7
2,688.1
(1,971.8)
(6.3)
711.7
$ 5,924.6 $

The accompanying notes are an integral part of the consolidated financial statements.
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249.2
40.0
57.8

1.4
2,207.7
(2,073.0)
0.4
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions, except per-share amounts)
Years Ended December 31,
2013
2012
2011

Net sales
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net
Income before income taxes
Income tax expense
Net income

$ 10,768.6 $10,128.2 $ 9,602.4
9,008.3
8,458.6
8,018.9
1,760.3
1,669.6
1,583.5
1,120.9
1,029.5
990.1
130.8
129.5
122.7
508.6
510.6
470.7
(250.1)
(307.4)
(324.2)
(64.0)
(17.2)
(118.9)
1.0
0.1
0.7
195.5
186.1
28.3
(62.7)
(67.1)
(11.2)
$
132.8 $ 119.0 $
17.1

Net income per common share:
Basic
Diluted

$
$

Weighted-average number of common shares outstanding:
Basic
Diluted

0.85
0.84

$
$

156.6
158.7

Cash dividends declared per common share

$

0.0425

$
$

145.1
145.8
$

The accompanying notes are an integral part of the consolidated financial statements.
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions)
Years Ended December 31,
2013

Net income
Reclassification of realized loss on interest rate swap agreements from
accumulated other comprehensive (loss) income to net income, net of tax
Foreign currency translation adjustment
Other comprehensive (loss) income, net of tax
Comprehensive income

2012

$

132.8

$

119.0

$

—
(6.7)
(6.7)
126.1 $

—
2.5
2.5
121.5

The accompanying notes are an integral part of the consolidated financial statements.
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2011

$

17.1

$

1.9
(1.8)
0.1
17.2
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY (DEFICIT)
(in millions)
Preferred Stock

Shares

Balance at December 31, 2010

—

Equity-based compensation expense
Investment from CDW Holdings LLC

Common Stock

Amount

$

Shares

Amount

Accumulated
Deficit

1.4

$ 2,165.3

—
—

—
—

—
—

—
—

19.5
1.0

Repurchase of common shares

—

—

—

—

—

Accrued charitable contribution related to the
MPK Coworker Incentive Plan II, net of tax

—

—

0.3

—

(1.1)

Net income

—

—

—

—

—

Reclassification of realized loss on interest rate
swap agreements from accumulated other
comprehensive loss to net income, net of tax

—

—

—

—

—

—

Foreign currency translation adjustment
Balance at December 31, 2011
Equity-based compensation expense
Investment from CDW Holdings LLC

—
—
—
—

—
—
—
—

—
144.9
—
—

—
1.4
—
—

—
$ 2,184.7
22.1
2.8

Repurchase of common shares

—

—

—

—

—

(0.7)

—

(0.7)

Accrued charitable contribution related to the
MPK Coworker Incentive Plan II, net of tax

—

—

0.3

—

(1.4)

—

—

(1.4)

Incentive compensation plan units withheld for
taxes

—

—

—

—

(0.5)

—

—

Net income

—

—

—

—

—

119.0

—

Foreign currency translation adjustment
Balance at December 31, 2012
Equity-based compensation expense
Issuance of common shares

—
—
—
—

—
—
—
—

—
145.2
—
26.8

—
1.4
—
0.3

—
$ 2,207.7
46.6
424.4

Repurchase of common shares

—

—

—

—

Dividends declared

—

—

—

—

Reclassification to goodwill for accrued
charitable contributions

—

—

—

Incentive compensation plan units withheld for
taxes

—

—

Net income
Foreign currency translation adjustment
Balance at December 31, 2013

—
—
—

—
—
—

$

$

$

(2,208.0) $

Total
Shareholders’
Equity
(Deficit)

144.6

$

$

Accumulated
Other
Comprehensive
(Loss) Income

—

$

$

Paid-in
Capital

(2.2) $

(43.5)

—
—

—
—

19.5
1.0

(0.4)

—

(0.4)

—

—

(1.1)

17.1

—

17.1

—
(2,191.3) $
—
—

1.9

1.9

(1.8)
(2.1) $
—
—

(1.8)
(7.3)
22.1
2.8

(0.5)
119.0

—
(2,073.0) $
—
—

2.5
0.4
—
—

—

(0.2)

—

(0.2)

—

(7.3)

—

(7.3)

—

9.4

—

—

9.4

—

—

—

—
—
172.0

—
—
1.7

—
—
$ 2,688.1

$

$

$

(24.1)

$

132.8
—
(1,971.8) $

The accompanying notes are an integral part of the consolidated financial statements.
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(6.3) $

2.5
136.5
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424.7

(24.1)
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
Years Ended December 31,
2013

Cash flows from operating activities:
Net income
Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Allowance for doubtful accounts
Amortization of deferred financing costs, debt premium, and debt discount, net
Net loss on extinguishments of long-term debt
Realized loss on interest rate swap agreements
Mark to market loss on interest rate derivatives
Net loss on sale and disposals of assets
Other
Changes in assets and liabilities:
Accounts receivable
Merchandise inventory
Other assets
Accounts payable-trade
Other current liabilities
Long-term liabilities
Net cash provided by operating activities

$

2012

132.8

$

2011

119.0

$

17.1

208.2
46.6
(48.7)
—
8.8
64.0
—
0.1
—
1.6

210.2
22.1
(56.3)
—
13.6
17.2
—
0.9
0.1
—

204.9
19.5
(10.2)
0.4
15.7
118.9
2.8
4.2
0.3
(0.6)

(170.8)
(67.5)
(10.1)
146.1
64.1
(8.9)
366.3

(10.4)
7.1
(3.8)
0.8
(2.1)
(1.0)
317.4

(183.4)
(29.0)
50.3
(19.8)
39.6
(16.0)
214.7

(47.1)
—
—
(47.1)

(41.4)
—
(0.3)
(41.7)

(45.7)
(6.6)
(3.7)
(56.0)

Cash flows from financing activities:
Proceeds from borrowings under revolving credit facility
Repayments of borrowings under revolving credit facility
Repayments of long-term debt
Proceeds from issuance of long-term debt
Payments to extinguish long-term debt
Payments of debt financing costs
Investment from CDW Holdings LLC, net
Net change in accounts payable-inventory financing
Payment of incentive compensation plan withholding taxes
Net proceeds from issuance of common shares
Repurchase of common shares
Dividends paid
Excess tax benefits from equity-based compensation
Net cash used in financing activities

63.0
(63.0)
(51.1)
1,535.2
(2,047.4)
(6.1)
—
7.4
(24.1)
424.7
(0.2)
(7.3)
0.6
(168.3)

289.0
(289.0)
(201.0)
135.7
(243.2)
(2.1)
2.8
(29.5)
—
—
(0.7)
—
—
(338.0)

1,295.0
(1,483.2)
(132.0)
1,175.0
(1,175.0)
(26.3)
1.0
250.5
—
—
(0.4)
—
—
(95.4)

Effect of exchange rate changes on cash and cash equivalents

(0.7)

Cash flows from investing activities:
Capital expenditures
Cash settlements on interest rate swap agreements
Premium payments on interest rate cap agreements
Net cash used in investing activities

Net increase (decrease) in cash and cash equivalents
Cash and cash equivalents – beginning of period
Cash and cash equivalents – end of period

$

Supplementary disclosure of cash flow information:
Interest paid
Taxes (paid) refunded, net
Non-cash investing and financing activities:
Capital expenditures accrued in accounts payable-trade

0.3

150.2

(62.0)

63.3

37.9

99.9

36.6

188.1

$

37.9

$

$
$

(267.6) $
(82.5) $

(302.7) $
(123.2) $

$

0.2

0.5

$

The accompanying notes are an integral part of the consolidated financial statements.
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CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1.

Description of Business and Summary of Significant Accounting Policies
Description of Business
CDW is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions to small,
medium and large business, government, education and healthcare customers in the U.S. and Canada. The Company's
offerings range from discrete hardware and software products to integrated IT solutions such as mobility, security, data
center optimization, cloud computing, virtualization and collaboration.
Basis of Presentation
The accompanying consolidated financial statements have been prepared in conformity with accounting principles
generally accepted in the United States of America (“GAAP”) and the rules and regulations of the U.S. Securities and
Exchange Commission (“SEC”).
On October 12, 2007, CDW Corporation, an Illinois corporation, was acquired through a merger transaction by an
entity controlled by investment funds affiliated with Madison Dearborn Partners, LLC and Providence Equity Partners
L.L.C. (the “Acquisition”). CDW Corporation continued as the surviving corporation and same legal entity after the
Acquisition, but became a wholly owned subsidiary of VH Holdings, Inc., a Delaware corporation.
On December 31, 2009, CDW Corporation merged into CDWC LLC, an Illinois limited liability company owned by
VH Holdings, Inc., with CDWC LLC as the surviving entity. This change had no impact on the operations or
management of the Company. On December 31, 2009, CDWC LLC was renamed CDW LLC (“CDW LLC”). On
August 17, 2010, VH Holdings, Inc. was renamed CDW Corporation (“Parent”).
Parent has two 100% owned subsidiaries, CDW LLC and CDW Finance Corporation. CDW LLC is an Illinois limited
liability company that, together with its 100% owned subsidiaries, holds all material assets and conducts all business
activities and operations of the Company. On August 6, 2010, CDW Finance Corporation, a Delaware corporation,
was formed for the sole purpose of acting as co-issuer of certain debt obligations as described in Note 17 and does not
hold any material assets or engage in any business activities or operations.
Throughout this report, the terms “the Company” and “CDW” refer to Parent and its 100% owned subsidiaries.
Parent was previously owned directly by CDW Holdings LLC ("CDW Holdings"), a company controlled by
investment funds affiliated with Madison Dearborn Partners, LLC ("Madison Dearborn") and Providence Equity
Partners L.L.C. ("Providence Equity," and together with Madison Dearborn, the "Sponsors"), certain other coinvestors and certain members of CDW management. On July 2, 2013, Parent completed an initial public offering
("IPO") of its common stock. In connection with the IPO, CDW Holdings distributed all of its shares of Parent's
common stock to its members in June 2013 in accordance with the members’ respective membership interests and was
subsequently dissolved in August 2013. See Note 9 for additional discussion of the IPO.
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of Parent and its 100% owned subsidiaries.
All intercompany transactions and accounts are eliminated in consolidation.
Use of Estimates
The preparation of the consolidated financial statements in accordance with GAAP requires management to make use
of certain estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of
contingent assets and liabilities at the date of the consolidated financial statements and the reported amounts of
revenue and expenses during the reported periods. The Company bases its estimates on historical experience and on
various other assumptions that management believes are reasonable under the circumstances, the results of which form
the basis for making judgments about carrying values of assets and liabilities that are not readily apparent from other
sources. Actual results could differ from those estimates.
Reclassifications
Certain reclassifications have been made to the prior period consolidated financial statements to conform to the current
period presentation.
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CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Cash and Cash Equivalents
Cash and cash equivalents include all deposits in banks and short-term (original maturities of three months or less),
highly liquid investments that are readily convertible to known amounts of cash and are so near maturity that there is
insignificant risk of changes in value due to interest rate changes.
Accounts Receivable
Trade accounts receivable are recorded at the invoiced amount and typically do not bear interest. The Company
provides allowances for doubtful accounts related to accounts receivable for estimated losses resulting from the
inability of its customers to make required payments. The Company takes into consideration the overall quality of the
receivable portfolio along with specifically-identified customer risks.
Merchandise Inventory
Inventory is valued at the lower of cost or market value. Cost is determined using a weighted-average cost method.
Price protection is recorded when earned as a reduction to the cost of inventory. The Company decreases the value of
inventory for estimated obsolescence equal to the difference between the cost of inventory and the estimated market
value, based upon an aging analysis of the inventory on hand, specifically known inventory-related risks, and
assumptions about future demand and market conditions.
Miscellaneous Receivables
Miscellaneous receivables generally consist of amounts due from vendors. The Company receives incentives from
vendors related to cooperative advertising allowances, volume rebates, bid programs, price protection and other
programs. These incentives generally relate to written vendor agreements with specified performance requirements
and are recorded as adjustments to cost of sales or inventory, depending on the nature of the incentive.
Property and Equipment
Property and equipment are stated at cost. The Company calculates depreciation expense using the straight-line
method over the estimated useful lives of the assets. Leasehold improvements are amortized over the shorter of their
useful lives or the initial lease term. Expenditures for major renewals and improvements that extend the useful life of
property and equipment are capitalized. Expenditures for maintenance and repairs are charged to expense as incurred.
The following table shows estimated useful lives of property and equipment:
Estimated
Useful Lives

Classification

Machinery and equipment
Building and leasehold improvements
Computer and data processing equipment
Computer software

5 to 10 years
5 to 25 years
3 to 5 years
3 to 5 years
5 to 10 years

Furniture and fixtures

The Company has asset retirement obligations associated with commitments to return property subject to operating
leases to its original condition upon lease termination. The Company’s asset retirement liability was $0.5 million as of
December 31, 2013 and 2012.
Goodwill and Other Intangible Assets
The Company is required to perform an evaluation of goodwill on an annual basis or more frequently if circumstances
indicate a potential impairment. The annual test for impairment is conducted as of December 1. The Company’s
reporting units used to assess potential goodwill impairment are the same as its operating segments. The Company has
the option of performing a qualitative assessment of a reporting unit's fair value from the last quantitative assessment
to determine if it is more likely than not that the reporting unit's goodwill is impaired or performing a quantitative
assessment by comparing a reporting unit's estimated fair value to its carrying amount. Under the quantitative
assessment, testing for impairment of goodwill is a two-step process. The first step compares the fair value of a
reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit exceeds its fair
value, the second step compares the implied fair value of reporting unit goodwill with the carrying amount of that
goodwill to determine the amount of impairment loss. Fair value of a reporting unit is determined by using a weighted
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CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
combination of an income approach and a market approach, as this combination is considered the most indicative of
the Company’s fair value in an orderly transaction between market participants. This assessment uses significant
accounting judgments, estimates and assumptions. Any changes in the judgments, estimates or assumptions used could
produce significantly different results. During the years ended December 31, 2013, 2012 and 2011, the Company
recorded no goodwill impairment charges. See Note 4 for more information on the Company’s evaluations of goodwill
for impairment.
Intangible assets with determinable lives are amortized on a straight-line basis over their respective estimated useful
lives. The cost of computer software developed or obtained for internal use is capitalized and amortized on a straightline basis over the estimated useful life of the software. These intangible assets are reviewed for impairment when
indicators are present using undiscounted cash flows. The Company uses the undiscounted cash flows, excluding
interest charges, to assess the recoverability of the carrying value of such assets. To the extent carrying value exceeds
the undiscounted cash flows, an impairment loss is recorded based upon the excess of the carrying value over fair
value. In addition, each quarter, the Company evaluates whether events and circumstances warrant a revision to the
remaining estimated useful life of each of these intangible assets. If the Company were to determine that a change to
the remaining estimated useful life of an intangible asset was necessary, then the remaining carrying amount of the
intangible asset would be amortized prospectively over that revised remaining useful life. During the years ended
December 31, 2013, 2012 and 2011, no impairment existed with respect to the Company’s intangible assets with
determinable lives and no significant changes to the remaining useful lives were necessary. The following table shows
estimated useful lives of definite-lived intangible assets:
Estimated
Useful Lives

Classification

Customer relationships
Trade name
Internally developed software
Other

11 to 14 years
20 years
3 to 5 years
1 to 10 years

Deferred Financing Costs
Deferred financing costs, such as underwriting, financial advisory, professional fees and other similar fees are
capitalized and recognized in interest expense over the estimated life of the related debt instrument using the effective
interest method or straight-line method, as applicable.
Derivatives
The Company has entered into interest rate cap agreements for the purpose of economically hedging its exposure to
fluctuations in interest rates. These derivatives are recorded at fair value in the Company’s consolidated balance
sheets.
The Company’s interest rate cap agreements are not designated as cash flow hedges of interest rate risk. Changes in
fair value of the derivatives are recorded directly to interest expense, net in the Company’s consolidated statements of
operations.
Fair Value Measurements
Fair value is defined under GAAP as the price that would be received to sell an asset or paid to transfer a liability in an
orderly transaction between market participants at the measurement date. A fair value hierarchy has been established
for valuation inputs to prioritize the inputs into three levels based on the extent to which inputs used in measuring fair
value are observable in the market. Each fair value measurement is reported in one of the three levels which is
determined by the lowest level input that is significant to the fair value measurement in its entirety. These levels are:
Level 1 – observable inputs such as quoted prices for identical instruments traded in active markets.
Level 2 – inputs are based on quoted prices for similar instruments in active markets, quoted prices for identical or
similar instruments in markets that are not active, and model-based valuation techniques for which all significant
assumptions are observable in the market or can be corroborated by observable market data for substantially the full
term of the assets or liabilities.
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Level 3 – inputs are generally unobservable and typically reflect management’s estimates of assumptions that market
participants would use in pricing the asset or liability. The fair values are therefore determined using model-based
techniques that include option pricing models, discounted cash flow models and similar techniques.
Accumulated Other Comprehensive (Loss) Income
Foreign currency translation adjustments are included in shareholders’ equity under accumulated other comprehensive
(loss) income.
The components of accumulated other comprehensive (loss) income are as follows:
(in millions)
2013

Foreign currency translation adjustment
Accumulated other comprehensive (loss) income

$
$

December 31,
2012

(6.3) $
(6.3) $

0.4
0.4

2011

$
$

(2.1)
(2.1)

Revenue Recognition
The Company is a primary distribution channel for a large group of vendors and suppliers, including original
equipment manufacturers (“OEMs”), software publishers and wholesale distributors. The Company records revenue
from sales transactions when title and risk of loss are passed to the customer, there is persuasive evidence of an
arrangement for sale, delivery has occurred and/or services have been rendered, the sales price is fixed or
determinable, and collectability is reasonably assured. The Company's shipping terms typically specify F.O.B.
destination, at which time title and risk of loss have passed to the customer.
Revenues from the sales of hardware products and software products and licenses are generally recognized on a gross
basis with the selling price to the customer recorded as sales and the acquisition cost of the product recorded as cost of
sales. These items can be delivered to customers in a variety of ways, including (i) as physical product shipped from
the Company's warehouse, (ii) via drop-shipment by the vendor or supplier, or (iii) via electronic delivery for software
licenses. At the time of sale, the Company records an estimate for sales returns and allowances based on historical
experience. The Company's vendor partners warrant most of the products the Company sells.
The Company leverages drop-shipment arrangements with many of its vendors and suppliers to deliver products to its
customers without having to physically hold the inventory at its warehouses, thereby increasing efficiency and
reducing costs. The Company recognizes revenue for drop-shipment arrangements on a gross basis upon delivery to
the customer with contract terms that typically specify F.O.B. destination.
Revenue from professional services is either recognized as provided for services billed at an hourly rate or recognized
using a proportional performance model for services provided at a fixed fee. Revenue from cloud computing solutions
including Software as a Service ("SaaS") and Infrastructure as a Service ("IaaS") arrangements, as well as data center
services such as managed and remote managed services, server co-location, internet connectivity and data backup and
storage, is recognized over the period service is provided.
The Company also sells certain products for which it acts as an agent. Products in this category include the sale of
third-party services, warranties, software assurance (“SA”) and third-party hosted SaaS and IaaS arrangements. SA is a
product that allows customers to upgrade, at no additional cost, to the latest technology if new applications are
introduced during the period that the SA is in effect. These sales do not meet the criteria for gross sales recognition,
and thus are recognized on a net basis at the time of sale. Under net sales recognition, the cost paid to the vendor or
third-party service provider is recorded as a reduction to sales, resulting in net sales being equal to the gross profit on
the transaction.
The Company's larger customers are offered the opportunity by certain of its vendors to purchase software licenses
and SA under enterprise agreements (“EAs”). Under EAs, customers are considered to be compliant with applicable
license requirements for the ensuing year, regardless of changes to their employee base. Customers are charged an
annual true-up fee for changes in the number of users over the year. With most EAs, the Company's vendors will
transfer the license and bill the customer directly, paying resellers such as the Company an agency fee or commission
on these sales. The Company records these fees as a component of net sales as earned and there is no corresponding
cost of sales amount. In certain instances, the Company bills the customer directly under an EA and accounts for the
individual items sold based on the nature of the item. The Company's vendors typically dictate how the EA will be
sold to the customer.
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From time to time, the Company sells some of its products and services as part of bundled contract arrangements
containing multiple deliverables, which may include a combination of products and services. For each deliverable that
represents a separate unit of accounting, total arrangement consideration is allocated based upon the relative selling
prices of each element. The allocated arrangement consideration is recognized as revenue in accordance with the
principles described above. Selling prices are determined by using vendor specific objective evidence (“VSOE”) if it
exists. Otherwise, selling prices are determined using third party evidence (“TPE”). If neither VSOE or TPE is
available, the Company uses its best estimate of selling prices.
The Company records freight billed to its customers as net sales and the related freight costs as a cost of sales.
Deferred revenue includes (1) payments received from customers in advance of providing the product or performing
services, and (2) amounts deferred if other conditions of revenue recognition have not been met.
The Company performs an analysis of the estimated number of days of sales in-transit to customers at the end of each
period based on a weighted-average analysis of commercial delivery terms that includes drop-shipment arrangements.
This analysis is the basis upon which the Company estimates the amount of sales in-transit at the end of the period and
adjusts revenue and the related costs to reflect only what has been received by the customer. Changes in delivery
patterns may result in a different number of business days used in making this adjustment and could have a material
impact on the Company's revenue recognition for the period.
Sales Taxes
Sales tax amounts collected from customers for remittance to governmental authorities are presented on a net basis in
the Company’s consolidated statements of operations.
Advertising
Advertising costs are generally charged to expense in the period incurred. Cooperative reimbursements from vendors
are recorded in the period the related advertising expenditure is incurred. The Company classifies vendor
consideration as a reduction to cost of sales.
Equity-Based Compensation
The Company measures all equity-based payments using a fair-value-based method and records compensation
expense over the requisite service period in its consolidated financial statements. Forfeiture rates have been developed
based upon historical experience.
Interest Expense
Interest expense is typically recognized in the period incurred at the applicable interest rate in effect. For increasingrate debt, the Company determines the periodic interest cost using the effective interest method over the estimated
outstanding term of the debt. The difference between interest expense recorded and cash interest paid is reflected as
short-term or long-term accrued interest in the Company’s consolidated balance sheets.
Foreign Currency Translation
The Company’s functional currency is the U.S. dollar. The functional currency of the Company’s Canadian subsidiary
is the local currency, the Canadian dollar. Assets and liabilities of this subsidiary are translated at the spot rate in effect
at the applicable reporting date and the consolidated results of operations are translated at the average exchange rates
in effect during the applicable period. The resulting foreign currency translation adjustment is recorded as
accumulated other comprehensive (loss) income, which is reflected as a separate component of shareholders’ equity.
Income Taxes
Deferred income taxes are provided to reflect the differences between the tax bases of assets and liabilities and their
reported amounts in the consolidated financial statements using enacted tax rates in effect for the year in which the
differences are expected to reverse. The Company performs an evaluation of the realizability of deferred tax assets on
a quarterly basis. This evaluation requires management to make use of estimates and assumptions and considers all
positive and negative evidence and factors, such as the scheduled reversal of temporary differences, the mix of
earnings in the jurisdictions in which the Company operates, and prudent and feasible tax planning strategies.
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The Company accounts for unrecognized tax benefits based upon its assessment of whether a tax benefit is more likely
than not to be sustained upon examination by tax authorities. The Company reports a liability for unrecognized tax
benefits resulting from unrecognized tax benefits taken or expected to be taken in a tax return and recognizes interest
and penalties, if any, related to its unrecognized tax benefits in income tax expense.
2.

Recent Accounting Pronouncements
Disclosure of the Effects of Reclassifications from Accumulated Other Comprehensive Income
In February 2013, the Financial Accounting Standards Board issued Accounting Standards Update 2013-02, which
required that the effects of significant reclassifications from accumulated other comprehensive income to net income
be shown parenthetically on the face of the consolidated financial statements or disclosed in a note. The adoption of
this new guidance on January 1, 2013 did not have an impact on the Company's consolidated financial position, results
of operations or cash flows.

3.

Property and Equipment
Property and equipment consisted of the following:
(in millions)

December 31,
2013
2012

Land
Machinery and equipment
Building and leasehold improvements
Computer and data processing equipment
Computer software
Furniture and fixtures
Construction in progress
Total property and equipment
Less accumulated depreciation
Net property and equipment

$

$

27.7
53.0
104.8
61.2
30.9
21.6
10.9
310.1
179.0
131.1

$

$

27.7
50.9
104.0
56.4
30.2
21.6
11.9
302.7
160.0
142.7

During 2013, 2012 and 2011, the Company recorded disposals of $7.9 million, $12.2 million and $10.5 million,
respectively, to remove assets that were no longer in use from property and equipment. The Company recorded a pretax loss of $0.0 million, $0.1 million and $0.3 million in 2013, 2012 and 2011, respectively, for certain disposed assets
that were not fully depreciated.
Depreciation expense for the years ended December 31, 2013, 2012 and 2011 was $27.2 million, $32.0 million and
$31.3 million, respectively.
4.

Goodwill and Other Intangible Assets
As described in Note 1, the Company is required to perform an evaluation of goodwill on an annual basis or more
frequently if circumstances indicate a potential impairment. The annual test for impairment is conducted as of
December 1. The Company’s reporting units used to assess potential goodwill impairment are the same as its operating
segments. The Company has two reportable segments: Corporate, which is comprised primarily of business customers,
and Public, which is comprised of government entities and education and healthcare institutions. The Company also
has two other operating segments, CDW Advanced Services and Canada, which do not meet the reportable segment
quantitative thresholds and, accordingly, are combined together as “Other” for segment reporting purposes. The
Company has the option of performing a qualitative assessment of a reporting unit's fair value from the last
quantitative assessment to determine if it is more likely than not that the reporting unit's goodwill is impaired or
performing a quantitative assessment by comparing a reporting unit's estimated fair value to its carrying amount.
Under the quantitative assessment, testing for impairment of goodwill is a two-step process. The first step compares
the fair value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting
unit exceeds its fair value, the second step compares the implied fair value of reporting unit goodwill with the carrying
amount of that goodwill to determine the amount of impairment loss. Fair value of a reporting unit is determined by
using a weighted combination of an income approach and a market approach, as this combination is considered the
most indicative of the Company’s fair value in an orderly transaction between market participants. Under the income
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approach, the Company determined fair value based on estimated future cash flows of a reporting unit, discounted by
an estimated weighted-average cost of capital, which reflects the overall level of inherent risk of a reporting unit and
the rate of return an outside investor would expect to earn. Under the market approach, the Company utilized valuation
multiples derived from publicly available information for guideline companies to provide an indication of how much a
knowledgeable investor in the marketplace would be willing to pay for a company. The valuation multiples were
applied to the reporting units. Determining the fair value of a reporting unit is judgmental in nature and requires the
use of significant estimates and assumptions, including revenue growth rates, gross margins, operating margins,
discount rates and future market conditions, among others.
December 1, 2013 Evaluation
The Company performed its annual evaluation of goodwill as of December 1, 2013 by utilizing a quantitative
assessment for all reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair
value exceeding the carrying value by 107%, 82%, 167% and 168% for the Corporate, Public, Canada and CDW
Advanced Services reporting units, respectively) and, accordingly, the Company was not required to perform the
second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75%/25% weighting of the income approach
and market approach, respectively. Under the income approach, the Company estimated future cash flows of each
reporting unit based on internally generated forecasts for the remainder of 2013 and the next six years. The Company
used a 3.5% long-term assumed consolidated annual revenue growth rate for periods after the six-year forecast. The
estimated future cash flows for the Corporate and Public reporting units were discounted at 10.0%; cash flows for the
Canada and CDW Advanced Services reporting units were discounted at 10.3% and 10.5%, respectively, based on the
future growth rates assumed in the discounted cash flows. Discount rates utilized during the 2013 goodwill evaluation
declined compared to those used in 2012 as a result of the market performance of the Company's common stock and a
lower equity risk premium.
December 1, 2012 Evaluation
The Company performed its annual evaluation of goodwill as of December 1, 2012 by utilizing a quantitative
assessment for all reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair
value exceeding the carrying value by 49%, 44%, 104% and 17% for the Corporate, Public, Canada and CDW
Advanced Services reporting units, respectively) and, accordingly, the Company was not required to perform the
second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75%/25% weighting of the income approach
and market approach, respectively. Under the income approach, the Company estimated future cash flows of each
reporting unit based on internally generated forecasts for the remainder of 2012 and the next six years. The Company
used a 3.5% long-term assumed consolidated annual revenue growth rate for periods after the six-year forecast. The
estimated future cash flows for the Corporate and Public reporting units were discounted at 11.5%; cash flows for the
Canada and CDW Advanced Services reporting units were discounted at 11.8% and 12.0%, respectively, based on the
future growth rates assumed in the discounted cash flows.
December 1, 2011 Evaluation
The Company performed its annual evaluation of goodwill as of December 1, 2011 by utilizing a quantitative
assessment for all reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair
value exceeding the carrying value by 43%, 27%, 159% and 17%, for the Corporate, Public, Canada and CDW
Advanced Services reporting units, respectively) and, accordingly, the Company was not required to perform the
second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75%/25% weighting of the income approach
and market approach, respectively. Under the income approach, the Company estimated future cash flows of each
reporting unit based on internally generated forecasts for the remainder of 2011 and the next six years. The Company
used a 3.5% long-term assumed consolidated annual revenue growth rate for periods after the six-year forecast. The
estimated future cash flows for the Corporate, Public and CDW Advanced Services reporting units were discounted at
11.5%; cash flows for the Canada reporting unit were discounted at 12.0% given inherent differences in the business
model and risk profile.
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The following table presents the change in goodwill by segment for the years ended December 31, 2013 and 2012:
(in millions)

Corporate

Balances as of December 31, 2011:
Goodwill
Accumulated impairment charges
2012 Activity:
Translation adjustment
Balances as of December 31, 2012:
Goodwill
Accumulated impairment charges
2013 Activity:
Translation adjustment
Contingent consideration

$

2,794.4 $
(1,571.4)

1,261.4 $
(354.1)

Consolidated

106.4 $
(28.3)

4,162.2
(1,953.8)

$

1,223.0

$

907.3

$

78.1

$

2,208.4

$
$

—
—

$
$

—
—

$
$

0.9
0.9

$
$

0.9
0.9

$

2,794.4 $
(1,571.4)

1,261.4 $
(354.1)

107.3 $
(28.3)

4,163.1
(1,953.8)

$

1,223.0

$

907.3

$

79.0

$

—

$

—

$

(2.1) $

(2.1)

$

8.8
8.8

$

4.0
4.0

$

0.3
(1.8) $

13.1
11.0

1,265.4 $
(354.1)

105.5 $
(28.3)

(2)

Balances as of December 31, 2013:
Goodwill
Accumulated impairment charges

Other (1)

Public

$
$

2,803.2 $
(1,571.4)
1,231.8

$

911.3

$

77.2

$

2,209.3

4,174.1
(1,953.8)

$

2,220.3

(1)

Other is comprised of CDW Advanced Services and Canada reporting units.

(2)

During 2013, the Company recorded a $13.1 million net-of-tax addition to goodwill in connection with the
settlement of the MPK Coworker Incentive Plan II and related charitable contribution. The charitable
contribution was accounted for as additional purchase price (goodwill) in accordance with pre-2009 business
combinations accounting guidance. See Note 10 for additional discussion of this transaction.

The following table presents a summary of intangible assets at December 31, 2013 and 2012:
(in millions)
Gross
Carrying
Amount

December 31, 2013

Customer relationships

$

Trade name
Internally developed software
Other
Total

$

Accumulated
Amortization

1,860.8
421.0
128.5
3.1
2,413.4

$

1,861.7
421.0
97.4
3.3
2,383.4

$

$

Net Carrying
Amount

872.8
130.9
79.8
1.9
1,085.4

$

733.3
109.9
60.1
1.6
904.9

$

$

988.0
290.1
48.7
1.2
1,328.0

December 31, 2012

Customer relationships
Trade name
Internally developed software
Other
Total

$

$

$

$

1,128.4
311.1
37.3
1.7
1,478.5

Amortization expense related to intangible assets for the years ended December 31, 2013, 2012 and 2011 was $181.0
million, $178.2 million and $173.5 million, respectively.
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Estimated future amortization expense related to intangible assets for the next five years is as follows:
(in millions)
Years ending December 31,

2014
2015
2016
2017
2018
5.

$ 179.0
171.7
163.9
161.5
161.3

Inventory Financing Agreements
The Company has entered into agreements with certain financial intermediaries to facilitate the purchase of inventory
from various suppliers under certain terms and conditions, as described below. These amounts are classified separately
as accounts payable-inventory financing on the accompanying consolidated balance sheets. The Company does not
incur any interest expense associated with these agreements as balances are paid when they are due.
The following table presents the amounts included in accounts payable-inventory financing:
December 31,

(in millions)

2013

Revolving Loan inventory financing agreement
Other inventory financing agreements
Accounts payable-inventory financing

$
$

256.1
0.5
256.6

2012

$
$

248.3
0.9
249.2

The Company maintains a senior secured asset-based revolving credit facility as described in Note 7, which
incorporates a $400.0 million floorplan sub-facility to facilitate the purchase of inventory from a certain vendor. In
connection with the floorplan sub-facility, the Company maintains an inventory financing agreement on an unsecured
basis with a financial intermediary to facilitate the purchase of inventory from this vendor (the “Revolving Loan
inventory financing agreement”). Amounts outstanding under the Revolving Loan inventory financing agreement are
unsecured and non-interest bearing. At December 31, 2013 and 2012, the Company reported $256.1 million and
$248.3 million, respectively, for this agreement within accounts payable-inventory financing on the consolidated
balance sheets.
The Company also maintains other inventory financing agreements with financial intermediaries to facilitate the
purchase of inventory from certain vendors. At December 31, 2013 and 2012, amounts owed under other inventory
financing agreements of $0.5 million and $0.9 million, respectively, were collateralized by the inventory purchased
under these financing agreements and a second lien on the related accounts receivable.
6.

Lease Commitments
The Company is obligated under various non-cancelable operating lease agreements for office facilities that generally
provide for minimum rent payments and a proportionate share of operating expenses and property taxes and include
certain renewal and expansion options. For the years ended December 31, 2013, 2012 and 2011, rent expense under
these lease arrangements was $20.7 million, $22.4 million and $21.6 million, respectively.
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Future minimum lease payments are as follows:
(in millions)
Years ending December 31,

2014
2015
2016
2017
2018
Thereafter
Total future minimum lease payments
7.

$

17.9
17.7
13.2
10.7
9.0
20.7
89.2

$

Long-Term Debt
Long-term debt was as follows:
(dollars in millions)

December 31,
Interest Rate (1)

Senior secured asset-based revolving credit facility
Senior secured term loan facility
Unamortized discount on senior secured term loan facility
Senior secured notes due 2018
Senior notes due 2019
Unamortized premium on senior notes due 2019
Senior subordinated notes due 2017
Total long-term debt
Less current maturities of long-term debt
Long-term debt, excluding current maturities
(1)

2013

—% $
3.25%
8.0%
8.5%
12.535%

$

— $
1,528.9
(4.4)
325.0
1,305.0
4.2
92.5
3,251.2
(45.4)
3,205.8 $

2012

—
1,339.5
—
500.0
1,305.0
5.0
621.5
3,771.0
(40.0)
3,731.0

Interest rate at December 31, 2013.

At December 31, 2013, the Company was in compliance with the covenants under its various credit agreements and
indentures as described below. Under the indentures governing the 8.5% Senior Notes due 2019 and 8.0% Senior
Secured Notes due 2018, which contain the most restrictive restricted payment provisions in the Company’s various
credit agreements and indentures, CDW LLC and its restricted subsidiaries are generally restricted from paying
dividends and making other restricted payments unless CDW LLC could incur an additional dollar of indebtedness
under its fixed charges ratio covenant and the amount of such dividend or other restricted payment, together with the
amount of all other dividends and restricted payments made from January 1, 2011 through the end of the most recently
ended fiscal quarter, is less than the sum of 50% of cumulative consolidated net income or 100% of any consolidated
net loss incurred over the period plus the amount of certain other items occurring during that period that increase (and
in some cases decrease) the amounts available for such payments. For the purpose of determining restricted payment
capacity, consolidated net income or loss includes certain adjustments that are defined in the indentures. At December
31, 2013, the amount of cumulative consolidated net income free of restrictions under the credit agreements and
indentures ("Restricted Payment Capacity") was $148.0 million. However, the subsequent events transactions
described in Note 19 have since reduced the Restricted Payment Capacity to approximately $89 million.
Senior Secured Asset-Based Revolving Credit Facility (“Revolving Loan”)
At December 31, 2013, the Company had no outstanding borrowings under the Revolving Loan, $2.2 million of
undrawn letters of credit and $256.7 million reserved related to the floorplan sub-facility.
On June 24, 2011, the Company entered into the Revolving Loan, a five-year $900.0 million senior secured assetbased revolving credit facility, with the facility being available to the Company for borrowings, issuance of letters of
credit and floorplan financing for certain vendor products. The Revolving Loan matures on June 24, 2016. The
Revolving Loan replaced the Company's previous revolving loan credit facility that was to mature on October 12,
2012. In connection with the termination of the previous facility, the Company recorded a loss on extinguishment of
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long-term debt of $1.6 million in the Company's consolidated statement of operations for the year ended December 31,
2011, representing a write-off of a portion of unamortized deferred financing costs. Fees of $7.2 million related to the
Revolving Loan were capitalized as deferred financing costs and are being amortized over the term of the facility on a
straight-line basis.
As described in Note 5, the Company has entered into agreements with certain financial intermediaries to facilitate the
purchase of inventory from various suppliers. In connection with the floorplan sub-facility, the Company entered into
the Revolving Loan inventory financing agreement. Amounts outstanding under the Revolving Loan inventory
financing agreement are unsecured and noninterest bearing. The Company will either pay the outstanding Revolving
Loan inventory financing agreement amounts when they become due, or the Revolving Loan's administrative agent
will automatically initiate an advance on the Revolving Loan and use the proceeds to pay the balance on the due date.
At December 31, 2013, the financial intermediary reported an outstanding balance of $246.8 million under the
Revolving Loan inventory financing agreement. The total amount reported on the Company's consolidated balance
sheet as accounts payable-inventory financing related to the Revolving Loan inventory financing agreement is $9.3
million more than the $246.8 million owed to the financial intermediary due to differences in the timing of reporting
activity under the Revolving Loan inventory financing agreement. The outstanding balance reported by the financial
intermediary excludes $9.9 million in reserves for open orders that reduce the availability under the Revolving Loan.
Changes in cash flows from the Revolving Loan inventory financing agreement are reported in financing activities on
the Company's consolidated statements of cash flows.
Borrowings under the Revolving Loan bear interest at a variable interest rate plus an applicable margin. The variable
interest rate is based on one of two indices, either (i) LIBOR, or (ii) the Alternate Base Rate (“ABR”) with the ABR
being the greatest of (a) the prime rate, (b) the federal funds effective rate plus 50 basis points or (c) the one-month
LIBOR plus 1.00%. The applicable margin varies (2.00% to 2.50% for LIBOR borrowings and 1.00% to 1.50% for
ABR borrowings) depending upon the Company's average daily excess cash availability under the agreement and is
subject to a reduction of 0.25% if, and for as long as, the senior secured leverage ratio is less than 3.0. The senior
secured leverage ratio is defined as the ratio of senior secured debt (including amounts owed under certain inventory
floorplan arrangements) less cash and cash equivalents, to Adjusted EBITDA, a non-GAAP measure, for the four most
recently ended fiscal quarters. For the four quarters ended December 31, 2013, the senior secured leverage ratio was
2.1.
Availability under the Revolving Loan is limited to (a) the lesser of the revolving commitment of $900.0 million and
the amount of the borrowing base less (b) outstanding borrowings, letters of credit, and amounts outstanding under the
Revolving Loan inventory financing agreement plus a reserve of 15% of open orders. The borrowing base is (a) the
sum of the products of the applicable advance rates on eligible accounts receivable and on eligible inventory as
defined in the agreement less (b) any reserves. At December 31, 2013, the borrowing base was $1,065.5 million based
on the amount of eligible inventory and accounts receivable balances as of November 30, 2013. The Company could
have borrowed up to an additional $641.1 million under the Revolving Loan at December 31, 2013. The fee on the
unused portion of the Revolving Loan ranges from 25 basis points to either 37.5 or 50 basis points, depending on the
amount of utilization.
CDW LLC is the borrower under the Revolving Loan. All obligations under the Revolving Loan are guaranteed by
Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. Borrowings under the
Revolving Loan are collateralized by a first priority interest in inventory (excluding inventory collateralized under the
inventory floorplan arrangements as described in Note 5), deposits, and accounts receivable, and a second priority
interest in substantially all other assets. The Revolving Loan contains negative covenants that, among other things,
place restrictions and limitations on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned,
domestic subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee obligations, prepay other
indebtedness, make distributions or other restricted payments, create liens, make equity or debt investments, make
acquisitions, engage in mergers or consolidations, or engage in certain transactions with affiliates. The Revolving
Loan also includes maintenance of a minimum average daily excess cash availability requirement. Should the
Company fall below the minimum average daily excess cash availability requirement for five consecutive business
days, the Company becomes subject to a fixed charge coverage ratio until such time as the daily excess cash
availability requirement is met for 30 consecutive business days.
Senior Secured Term Loan Facility
On April 29, 2013, the Company entered into a new seven-year, $1,350.0 million aggregate principal amount senior
secured term loan facility (the "Term Loan"). The Term Loan was issued at a price that was 99.75% of par, which
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resulted in a discount of $3.4 million. Substantially all of the proceeds from the Term Loan were used to repay the
$1,299.5 million outstanding aggregate principal amount of the prior senior secured term loan facility (the "Prior Term
Loan Facility"). In connection with this refinancing, the Company recorded a loss on extinguishment of long-term
debt of $10.3 million in the consolidated statement of operations for the year ended December 31, 2013. This loss
represented a write-off of the remaining unamortized deferred financing costs related to the Prior Term Loan Facility.
On July 31, 2013, the Company borrowed an additional $190.0 million aggregate principal amount under the Term
Loan at a price that was 99.25% of par, which resulted in a discount of $1.4 million. Such proceeds were used to
redeem a portion of outstanding Senior Subordinated Notes. The discounts are reported on the consolidated balance
sheet as a reduction to the face amount of the Term Loan and are being amortized to interest expense over the term of
the related debt. Fees of $6.1 million related to the Term Loan were capitalized as deferred financing costs and are
being amortized over the term of the facility using the effective interest method.
Borrowings under the Term Loan bear interest at either (a) the alternate base rate ("ABR") plus a margin or (b) LIBOR
plus a margin; provided that for the purposes of the Term Loan, LIBOR shall not be less than 1.00% per annum at any
time ("LIBOR Floor"). The margin is based upon a net leverage ratio as defined in the agreement governing the Term
Loan, ranging from 1.25% to 1.50% for ABR borrowings and 2.25% to 2.50% for LIBOR borrowings. An interest rate
of 3.25%, LIBOR Floor plus a 2.25% margin, was in effect during the three-month period ended December 31, 2013.
Unlike the Prior Term Loan Facility, the Term Loan does not include a senior secured leverage ratio requirement or a
hedging requirement. Additionally, the definition of debt under the Term Loan was revised to exclude amounts
outstanding under the Company's inventory financing agreements. The Term Loan is subject to certain requirements as
was the Prior Term Loan Facility to make mandatory annual excess cash flow prepayments under designated
circumstances, including (i) a prepayment in an amount equal to 50% of the Company's excess cash flow for a fiscal
year (the percentage rate of which decreases to 25% when the total net leverage ratio, as defined in the governing
agreement, is less than or equal to 5.5 but greater than 4.5; and decreases to 0% when the total net leverage ratio is less
than or equal to 4.5), and (ii) the net cash proceeds from the incurrence of certain additional indebtedness by the
Company or its subsidiaries. The total net leverage ratio was 3.8 at December 31, 2013.
The Company is required to pay quarterly principal installments equal to 0.25% of the original principal amount of the
Term Loan, with the remaining principal amount payable on the maturity date of April 29, 2020. The quarterly
principal installment payments commenced during the quarter ended June 30, 2013. At December 31, 2013, the
outstanding principal amount of the Term Loan was $1,528.9 million, excluding $4.4 million in unamortized discount.
The Company has interest rate cap agreements in effect through January 14, 2015 with a combined notional amount of
$1,150.0 million. These cap agreements have not been designated as cash flow hedges of interest rate risk for GAAP
accounting purposes. Of the total $1,150.0 million notional amount, $500.0 million entitle the Company to payments
from the counterparty of the amount, if any, by which three-month LIBOR exceeds 3.5% during the agreement period.
The remaining cap agreements with a notional amount of $650.0 million entitle the Company to payments from the
counterparty of the amount, if any, by which the three-month LIBOR exceeds 1.5% during the agreement period. The
fair value of the Company's interest rate cap agreements was zero at December 31, 2013 and $0.1 million at
December 31, 2012.
During the first quarters of 2013, 2012 and 2011, the Company made principal prepayments totaling $40.0 million,
$201.0 million and $132.0 million, respectively, under the Prior Term Loan Facility. These prepayments satisfied the
excess cash flow payment provision of the Prior Term Loan Facility with respect to the years ended December 31,
2012, 2011 and 2010, respectively.
On March 11, 2011, the Company entered into an amendment to the Prior Term Loan Facility, which became effective
on March 14, 2011. In connection with this amendment, the Company recorded a loss on extinguishment of long-term
debt of $3.2 million in the Company's consolidated statement of operations for the year ended December 31, 2011.
This loss represented a write-off of a portion of the unamortized deferred financing costs related to the Prior Term
Loan Facility.
CDW LLC is the borrower under the Term Loan. All obligations under the Term Loan are guaranteed by Parent and
each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. The Term Loan is collateralized by a
second priority interest in substantially all inventory (excluding inventory collateralized under the inventory floorplan
arrangements as described in Note 5), deposits, and accounts receivable, and by a first priority interest in substantially
all other assets. The Term Loan contains negative covenants that, among other things, place restrictions and limitations
on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of
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assets, incur additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or
other restricted payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or
consolidations, or engage in certain transactions with affiliates.
8.0% Senior Secured Notes due 2018 (“Senior Secured Notes”)
The Senior Secured Notes were issued on December 17, 2010 and will mature on December 15, 2018. At
December 31, 2013, the outstanding principal amount of the Senior Secured Notes was $325.0 million.
On July 2, 2013, the Company used a portion of the net proceeds from the IPO to redeem $175.0 million aggregate
principal amount of Senior Secured Notes. The redemption price of the Senior Secured Notes was 108.0% of the
principal amount redeemed, plus $0.7 million of accrued and unpaid interest to the date of redemption. The Company
used cash on hand to pay such accrued and unpaid interest. In connection with this redemption, the Company recorded
a loss on extinguishment of long-term debt of $16.7 million in the consolidated statement of operations for the year
ended December 31, 2013. This loss represented $14.0 million in redemption premium and $2.7 million for the writeoff of a portion of the remaining deferred financing costs related to the Senior Secured Notes.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Secured Notes and the obligations under
the notes are guaranteed by Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries.
The Senior Secured Notes are secured on a pari passu basis with the Term Loan by a second priority interest in
substantially all inventory (excluding inventory collateralized under the inventory floorplan arrangements as described
in Note 5), deposits, and accounts receivable, and by a first priority interest in substantially all other assets. The Senior
Secured Note indenture contains negative covenants that, among other things, place restrictions and limitations on the
ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of assets,
incur additional indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other
restricted payments, create liens, make equity or debt investments, make acquisitions, engage in mergers or
consolidations, or engage in certain transactions with affiliates. The Senior Secured Note indenture does not contain
any financial covenants.
11.0% Senior Exchange Notes due 2015 (“Senior Exchange Notes”); 11.5% / 12.25% Senior PIK Election Exchange
Notes due 2015 (“PIK Election Notes” together with the Senior Exchange Notes, the “Senior Notes due 2015”)
At December 31, 2013, there were no outstanding Senior Notes due 2015.
On April 13, 2011, the Company completed a cash tender offer (the “Initial Senior Notes due 2015 Tender Offer”) and
purchased $665.1 million aggregate principal amount of Senior Notes due 2015 comprised of $519.2 million of the
Senior Exchange Notes and $145.9 million of the PIK Election Notes. The Company concurrently issued $725.0
million aggregate principal amount of Senior Notes (as defined below). The proceeds from this offering, together with
cash on hand and borrowings under the then-outstanding revolving loan credit facility, were used to fund the purchase
of the tendered Senior Notes due 2015, including $665.1 million aggregate principal amount of Senior Notes due
2015, $59.9 million in tender offer premium and $36.5 million of accrued and unpaid interest, along with transaction
fees and expenses.
On May 20, 2011, the Company completed a follow-on cash tender offer (the “Follow-on Senior Notes due 2015
Tender Offer,” and together with the Initial Senior Notes due 2015 Tender Offer, the “Senior Notes due 2015 Tender
Offers”) and purchased an additional $412.8 million aggregate principal amount of Senior Notes due 2015 comprised
of $321.4 million of the Senior Exchange Notes and $91.4 million of the PIK Election Notes. The Company
concurrently issued $450.0 million in aggregate principal amount of additional Senior Notes. The proceeds from this
offering, together with cash on hand and borrowings under the then-outstanding revolving loan credit facility, were
used to fund the purchase of the tendered Senior Notes due 2015, including $412.8 million aggregate principal amount
of Senior Notes due 2015, $37.2 million in tender offer premium and $4.5 million of accrued and unpaid interest,
along with transaction fees and expenses.
In connection with the Senior Notes due 2015 Tender Offers, the Company recorded a loss on extinguishment of longterm debt of $114.1 million in the Company's consolidated statement of operations for the year ended December 31,
2011. This loss represented $97.0 million in tender offer premiums and $17.1 million for the write-off of a portion of
the unamortized deferred financing costs related to the Senior Notes due 2015. In connection with the issuance of
Senior Notes, fees of $19.1 million were capitalized as deferred financing costs and are being amortized over the term
of the notes using the effective interest method.
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On February 2, 2012, the Company commenced a tender offer to purchase any and all of the remaining $129.0 million
aggregate principal amount of Senior Notes due 2015. On February 17, 2012, the Company accepted for purchase
$120.6 million aggregate principal amount of the outstanding Senior Notes due 2015 that were tendered. On March 5,
2012, the Company accepted for purchase an additional $0.1 million aggregate principal amount of the outstanding
Senior Notes due 2015 that were tendered prior to the expiration of the tender offer on March 2, 2012. On March 19,
2012, the Company redeemed the remaining $8.3 million aggregate principal amount that was not tendered.
The Company funded the purchases and redemptions of the Senior Notes due 2015 with the issuance of $130.0 million
aggregate principal amount of additional Senior Notes on February 17, 2012. The proceeds from this issuance,
together with cash on hand and borrowings under the Revolving Loan, funded the payment of $129.0 million
aggregate principal amount of Senior Notes due 2015, $7.9 million in tender and redemption premiums and $5.0
million of accrued and unpaid interest, along with transaction fees and expenses.
In connection with these transactions, the Company recorded a loss on extinguishment of long-term debt of $9.4
million in the Company's consolidated statement of operations for the year ended December 31, 2012. This loss
represented $7.9 million in tender and redemption premiums and $1.5 million for the write-off of the remaining
unamortized deferred financing costs related to the Senior Notes due 2015.
8.5% Senior Notes due 2019 (“Senior Notes”)
At December 31, 2013, the outstanding principal amount of Senior Notes was $1,305.0 million, excluding $4.2
million in unamortized premium. The Senior Notes mature on April 1, 2019.
On February 17, 2012, the Company issued $130.0 million aggregate principal amount of additional Senior Notes at
an issue price of 104.375% of par. The $5.7 million premium received is reported on the consolidated balance sheet as
an addition to the face amount of the Senior Notes and is being amortized as a reduction of interest expense over the
term of the related debt.
As discussed above, on April 13, 2011, the Company issued $725.0 million aggregate principal amount of Senior
Notes and on May 20, 2011, the Company issued an additional $450.0 million aggregate principal amount of Senior
Notes. The proceeds from these issuances together with cash on hand and borrowings under the then-outstanding
revolving loan credit facility were used to fund the Senior Notes due 2015 Tender Offers.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Notes. Obligations under the Senior Notes
are guaranteed on an unsecured senior basis by Parent and each of CDW LLC's direct and indirect, 100% owned,
domestic subsidiaries. The Senior Note indenture contains negative covenants that, among other things, place
restrictions and limitations on the ability of Parent and each of CDW LLC's direct and indirect, 100% owned, domestic
subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee obligations, prepay other indebtedness,
make distributions or other restricted payments, create liens, make equity or debt investments, make acquisitions,
engage in mergers or consolidations, or engage in certain transactions with affiliates. The Senior Notes do not contain
any financial covenants.
12.535% Senior Subordinated Exchange Notes due 2017 (“Senior Subordinated Notes”)
At December 31, 2013, the outstanding principal amount of the Senior Subordinated Notes was $92.5 million. The
Senior Subordinated Notes have a maturity date of October 12, 2017.
On October 18, 2013, the Company redeemed $155.0 million aggregate principal amount of Senior Subordinated
Notes at a redemption price that was 104.178% of the principal amount redeemed. A combination of cash on hand and
the net proceeds from the sale of shares of common stock related to the underwriters' July 26, 2013 exercise in full of
the overallotment option granted to them in connection with the IPO, in the amount of $56.0 million, was used to fund
the redemption of $155.0 million aggregate principal amount, $6.5 million of redemption premium and $0.2 million in
accrued and unpaid interest to the date of redemption. See Note 9 for additional discussion of the underwriters'
overallotment option. In connection with this redemption, the Company recorded a loss on extinguishment of longterm debt of $8.5 million in the Company's consolidated statement of operations for the year ended December 31,
2013. This loss represented $6.5 million in redemption premium and $2.0 million for the write-off of a portion of the
remaining unamortized deferred financing costs related to the Senior Subordinated Notes.
On August 1, 2013, the Company redeemed $324.0 million aggregate principal amount of Senior Subordinated Notes
at a redemption price that was 106.268% of the principal amount redeemed. The Company used a portion of the net
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proceeds from the IPO to redeem $146.0 million aggregate principal amount of Senior Subordinated Notes and
incremental borrowings of $190.0 million under the Term Loan to redeem $178.0 million aggregate principal amount
of Senior Subordinated Notes. The Company used cash on hand to pay $12.0 million of accrued and unpaid interest to
the date of redemption. In connection with this redemption, the Company recorded a loss on extinguishment of longterm debt of $24.6 million in the consolidated statement of operations for the year ended December 31, 2013. This loss
represented $20.3 million in redemption premium and $4.3 million for the write-off of a portion of the remaining
deferred financing costs related to the Senior Subordinated Notes.
On March 8, 2013, the Company redeemed $50.0 million aggregate principal amount of Senior Subordinated Notes at
a redemption price that was 106.268% of the principal amount redeemed. Cash on hand was used to fund the
redemption of $50.0 million aggregate principal amount, $3.1 million of redemption premium and $2.5 million in
accrued and unpaid interest to the date of redemption. In connection with this redemption, the Company recorded a
loss on extinguishment of long-term debt of $3.9 million in the Company's consolidated statement of operations for
the year ended December 31, 2013. This loss represented $3.1 million in redemption premium and $0.8 million for the
write-off of a portion of the remaining unamortized deferred financing costs related to the Senior Subordinated Notes.
On December 21, 2012, the Company redeemed $100.0 million aggregate principal amount of Senior Subordinated
Notes at a redemption price that was 106.268% of the principal amount redeemed. Cash on hand was used to fund the
redemption of $100.0 million aggregate principal amount, $6.3 million of redemption premium and $2.3 million in
accrued and unpaid interest to the date of redemption. In connection with this redemption, the Company recorded a
loss on extinguishment of long-term debt of $7.8 million in the Company's consolidated statement of operations for
the year ended December 31, 2012. This loss represented $6.3 million in redemption premium and $1.5 million for the
write-off of a portion of the remaining unamortized deferred financing costs related to the Senior Subordinated Notes.
CDW LLC and CDW Finance Corporation are the co-issuers of the Senior Subordinated Notes. Obligations under the
Senior Subordinated Notes are guaranteed on an unsecured senior basis by Parent and each of CDW LLC's direct and
indirect, 100% owned, domestic subsidiaries. The Senior Subordinated Note indenture contains negative covenants
that, among other things, place restrictions and limitations on the ability of Parent and each of CDW LLC's direct and
indirect, 100% owned, domestic subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee
obligations, prepay other indebtedness, make distributions or other restricted payments, create liens, make equity or
debt investments, make acquisitions, engage in mergers or consolidations, or engage in certain transactions with
affiliates. The Senior Subordinated Notes do not contain any financial covenants.
Long-Term Debt Maturities
As of December 31, 2013, the maturities of long-term debt were as follows:
(in millions)
Years ending December 31,

2014
2015

$

45.4
15.4
15.4
77.9
340.4
2,756.9
$ 3,251.4

2016
2017
2018
Thereafter

See Note 19 for a description of refinancing transactions completed during 2014.
Fair Value
The fair value of the Company's long-term debt instruments at December 31, 2013 was $3,415.2 million. The fair
value of the Senior Secured Notes, Senior Notes and Senior Subordinated Notes is estimated using quoted market
prices for identical assets or liabilities that are traded in over-the-counter secondary markets that are not considered
active. The fair value of the Term Loan is estimated using dealer quotes for identical assets or liabilities in markets that
are not considered active. Consequently, the Company's long-term debt is classified as Level 2 within the fair value
hierarchy.
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At December 31, 2013, the carrying value of the Company's long-term debt was $3,251.4 million, excluding $4.2
million in unamortized premium and $4.4 million in unamortized discount.
Deferred Financing Costs
The following table summarizes the deferred financing costs activity for the years ended December 31, 2013 and
2012:
(in millions)

December 31,
2013

Beginning balance
Additional costs capitalized
Recognized in interest expense
Write-off of unamortized deferred financing costs
Ending balance

$

2012

53.2 $
6.1
(9.1)
(20.1)

$

30.1

$

68.5
2.1
(14.4)
(3.0)
53.2

As of December 31, 2013 and December 31, 2012, the weighted-average remaining life of unamortized deferred
financing costs was 4.9 and 5.1 years, respectively.
8.

Income Taxes
Income before income taxes was taxed under the following jurisdictions:
(in millions)
2013

Domestic
Foreign
Total

$
$

Years Ended December 31,
2012
2011

179.4
16.1
195.5

$
$

170.3
15.8
186.1

$
$

11.4
16.9
28.3

Components of the income tax expense (benefit) consisted of the following:
(in millions)
2013

Current:
Federal
State
Foreign
Total current
Deferred:
Domestic
Foreign
Total deferred
Income tax expense

$

$

Years Ended December 31,
2012
2011

96.7
10.1
4.6
111.4

$

(48.6)
(0.1)
(48.7)
62.7 $
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110.3
8.0
5.1
123.4

$

17.9
(0.6)
4.1
21.4

(56.2)
(0.1)
(56.3)
67.1 $

(9.9)
(0.3)
(10.2)
11.2
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The reconciliation between the statutory tax rate expressed as a percentage of income before income taxes and the
effective tax rate is as follows:
(dollars in millions)

Years Ended December 31,
2012

2013

Statutory federal income tax rate
$
State taxes, net of federal effect
Equity-based compensation
Effect of rates different than statutory
Valuation allowance
Other
Effective tax rate
$

68.4
(5.0)
1.5
(1.4)
—
(0.8)
62.7

35.0% $
(2.6)
0.7
(0.7)
—
(0.3)
32.1% $

65.1
0.4
5.7
(1.4)
—
(2.7)
67.1

35.0% $
0.2
3.1
(0.8)
—
(1.5)
36.0% $

2011

9.9
(3.4)
5.1
(1.1)
(0.9)
1.6
11.2

35.0%
(11.8)
17.9
(4.0)
(3.1)
5.7
39.7%

The tax effect of temporary differences that give rise to the net deferred income tax liability is presented below:
(in millions)

December 31,
2013

2012

Deferred Tax Assets:
Deferred interest
State net operating loss and credit carryforwards, net
Payroll and benefits
Rent
Accounts receivable
Equity compensation plans
Trade credits
Interest rate caps
Charitable contribution carryforward
Deferred financing costs
Other
Total deferred tax assets

$

Deferred Tax Liabilities:
Software and intangibles
Deferred income
Property and equipment
Other
Total deferred tax liabilities
Deferred tax asset valuation allowance
Net deferred tax liability

$

42.5
20.6
16.2
6.4
5.4
1.6
1.5
0.8
0.5
0.2
7.1
102.8

$

58.3
18.0
16.7
1.2
4.2
10.3
1.8
1.8
4.1
2.3
7.2
125.9

486.2
145.5
25.0
11.6
668.3

551.4
146.3
29.3
9.1
736.1

—

—

565.5

$

610.2

The Company has state income tax net operating loss carryforwards of $202.8 million, which will expire at various
dates from 2014 through 2033 and state tax credit carryforwards of $17.0 million, which expire at various dates from
2016 through 2018.
The Company has not provided for U.S. federal income taxes or tax benefits on the undistributed earnings of its
international subsidiary because such earnings are reinvested and it is currently intended that they will continue to be
reinvested indefinitely. At December 31, 2013, the Company has not provided for federal income taxes on earnings of
approximately $52.5 million from its international subsidiary.
The Company had no unrecognized tax benefits at December 31, 2013, 2012 and 2011.
In the ordinary course of business, the Company is subject to review by domestic and foreign taxing authorities,
including the Internal Revenue Service (“IRS”). In general, the Company is no longer subject to audit by the IRS for
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tax years through 2010 and state, local or foreign taxing authorities for tax years through 2008. Various other taxing
authorities are in the process of auditing income tax returns of the Company and its subsidiaries. The Company does
not anticipate that any adjustments from the audits would have a material impact on its consolidated financial position,
results of operations or cash flows.
The Company accrues net interest and penalties related to unrecognized tax benefits in income tax expense in its
consolidated statements of operations. For the years ended December 31, 2013, 2012 and 2011, the Company had no
liability recorded for the payment of interest and penalties on unrecognized tax benefits and did not recognize any
such interest and penalty expense.
9.

Shareholders' Equity
On July 2, 2013, the Company completed an IPO of 23,250,000 shares of common stock. On July 31, 2013, the
Company completed the sale of an additional 3,487,500 shares of common stock to the underwriters of the IPO
pursuant to the underwriters' July 26, 2013 exercise in full of the overallotment option granted to them in connection
with the IPO. Such shares were registered under the Securities Act of 1933, as amended, pursuant to the Company's
Registration Statement on Form S-1, which was declared effective by the SEC on June 26, 2013. The shares of
common stock are listed on the NASDAQ Global Select Market under the symbol “CDW.” The Company's shares of
common stock were sold to the underwriters at a price of $17.00 per share in the IPO and upon the exercise of the
overallotment option, which together, generated aggregate net proceeds of $424.7 million to the Company after
deducting underwriting discounts, expenses and transaction costs.
On November 19, 2013, the Company completed a secondary public offering, whereby certain selling stockholders
sold 15,000,000 shares of common stock. On December 18, 2013, such selling stockholders sold an additional
2,250,000 shares of common stock to the underwriters of the secondary public offering pursuant to the underwriters'
December 13, 2013 exercise in full of the overallotment option granted to them in connection with the secondary
public offering. The Company did not receive any proceeds from the sale of shares in the secondary public offering or
upon the exercise of the overallotment option.
The following pre-tax IPO- and secondary-offering related expenses were included within selling and administrative
expenses in the consolidated statement of operations for the year ended December 31, 2013:
Year Ended
December 31, 2013

(in millions)

Acceleration charge for certain equity awards and related employer payroll
taxes(1)
RDU Plan cash retention pool accrual(2)
Management services agreement termination fee(3)
Other expenses
IPO- and secondary-offering related expenses

$

$

40.7
7.5
24.4
2.4
75.0

(1)

See Note 10 for additional discussion of the impact of the IPO on the Company's equity awards.

(2)

See Note 12 for additional discussion of this transaction.

(3)
Represents the payment of a termination fee to affiliates of the Sponsors in connection with the termination of
the management services agreement with such entities.
In June 2013, the Company’s Board of Directors and the Company's sole shareholder at that time, CDW Holdings,
approved the reclassification of the Company’s Class A common shares and Class B common shares into a single class
of common shares and a 143.0299613-for-1 stock split, effective immediately. The par value of the common shares
was maintained at $0.01 per share. All references to common shares and per share amounts in the accompanying
consolidated financial statements have been adjusted to reflect the reclassification and stock split on a retroactive
basis.
In June 2013, the Company amended and restated its certificate of incorporation to authorize the issuance of
100,000,000 shares of preferred stock with a par value of $0.01. No shares of preferred stock have been issued or are
outstanding as of December 31, 2013. Additionally, the amended and restated certificate of incorporation increased the
number of authorized common shares to 1,000,000,000.
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On December 2, 2013, the Company paid a cash dividend on the Company's common stock of $0.0425 per share, or
$7.3 million, to all stockholders of record as of the close of business on November 15, 2013. See Note 19 for a
discussion of the dividend declared during the first quarter of 2014. Future dividends will be subject to the approval of
the Company's board of directors.
10.

Equity-Based Compensation
Equity-Based Compensation Plan Descriptions
CDW has established certain equity-based compensation plans for the benefit of the Company’s coworkers and senior
management.
Pre-IPO Equity Awards
Prior to the IPO, the Company had the following equity-based compensation plans in place:
Class B Common Units
The Board of Managers of CDW Holdings adopted the CDW Holdings LLC 2007 Incentive Equity Plan (the “Plan”)
for coworkers, managers, consultants and advisors of the Company and its subsidiaries. The Plan permitted a
committee designated by the Board of Managers of CDW Holdings (the “Committee”) to grant or sell to any
participant Class A Common Units or Class B Common Units of CDW Holdings in such quantity, at such price, on
such terms and subject to such conditions that were consistent with the Plan and as established by the Committee.
The Class B Common Units that were granted vested daily on a pro rata basis between the date of grant and the fifth
anniversary thereof and were subject to repurchase by, with respect to vested units, or forfeiture to, with respect to
unvested units, the Company upon the coworker's separation from service as was set forth in each holder’s Class B
Common Unit Grant Agreement.
On June 30, 2011, the Board of Managers approved the terms of a modified Class B Common Unit grant agreement
with the Company's former Chief Executive Officer, who retired as the Company's Chief Executive Officer effective
October 1, 2011 but continued to serve as Chairman of the Board through December 31, 2012. As a result of this
modification, the Company recorded incremental equity-based compensation expense of $6.6 million and $3.3 million
during the years ended December 31, 2012 and 2011, respectively.
MPK II Units
Contemporaneous with the Acquisition, the Company agreed with Michael P. Krasny, CDW Corporation founder,
former chairman and CEO and significant selling shareholder, to establish the MPK Coworker Incentive Plan II (the
“MPK Plan”) for the benefit of all of the coworkers of the Company other than members of senior management who
received incentive equity awards under the Plan.
The MPK Plan established an “account” for each eligible participant which was notionally credited with a number of
Class A Common Units of CDW Holdings LLC on October 15, 2007, the day the plan was established. The notional
units credited to participants' accounts were to cliff-vest at the end of ten years, subject to acceleration upon the
occurrence of certain events.
On July 2, 2013, the Company completed an IPO of its common shares. Under the terms of the MPK Plan, vesting
accelerated for all unvested units upon completion of the IPO. The Company recorded a pre-tax charge of $36.7
million for compensation expense related to the acceleration of the expense recognition for MPK Plan units in the year
ended December 31, 2013. In connection with the completion of the IPO, the Company distributed common stock to
each participant and withheld the number of shares of common stock equal to the required tax withholding for each
participant. The Company paid required withholding taxes of $24.0 million to federal, state and foreign taxing
authorities. This amount is reported as a financing activity in the consolidated statement of cash flows and as an
increase to accumulated deficit in the consolidated statement of shareholders' equity for the year ended December 31,
2013. In addition, the Company paid $4.0 million of employer payroll taxes that are included as an operating activity
in the consolidated statement of cash flows for the year ended December 31, 2013.
In connection with the establishment of the MPK Plan, the Company agreed to make charitable contributions in
amounts equal to the net income tax benefits derived from payouts to participants under the MPK Plan (net of any
related employer payroll tax costs). The contributions of these amounts are due by March 15 of the calendar year
86

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
following the year in which the Company realizes the benefits of the deductions. This arrangement has been accounted
for as contingent consideration. Pre-2009 business combinations were accounted for under a former accounting
standard which, among other aspects, precluded the recognition of certain contingent consideration as of the business
combination date. Instead, under the former accounting standard, contingent consideration is accounted for as
additional purchase price (goodwill) at the time the contingency is resolved. As of December 31, 2013, the Company
has accrued approximately $21 million related to this arrangement within other current liabilities, as the Company
expects to realize the tax benefit of the compensation deductions during the 2013 tax year. The Company expects to
make the related cash contribution during the first quarter of 2014.
Post-IPO Equity Awards
2013 Long-Term Incentive Plan (the "2013 LTIP")
In June 2013, the Company adopted the 2013 Long-Term Incentive Plan (the "2013 LTIP"). The 2013 LTIP provides
for the grant of incentive stock options, nonqualified stock options, stock appreciation rights, restricted stock,
restricted stock units, bonus stock and performance awards. The maximum aggregate number of shares that may be
issued under the 2013 LTIP is 11,700,000 shares of the Company's common stock, in addition to the 3,798,508 shares
of restricted stock granted in exchange for unvested Class B Common Units in connection with the Company's IPO, as
discussed below.
Restricted Stock
In connection with the IPO, CDW Holdings distributed all of its shares of the Company's common stock to its existing
members in accordance with their respective membership interests. Common stock received by holders of Class B
Common Units in connection with the distribution is subject to any vesting provisions previously applicable to the
holder's Class B Common Units. Class B Common Unit holders received 3,798,508 shares of restricted stock with
respect to Class B Common Units that had not yet vested at the time of the distribution. For the year ended
December 31, 2013, 1,200,544 shares of such restricted stock vested/settled and 5,931 shares were forfeited. As of
December 31, 2013, 2,592,033 shares of restricted stock were outstanding.
Stock Options
In addition, in connection with the IPO, the Company issued 1,268,986 stock options to the Class B Common Unit
holders to preserve their fully diluted equity ownership percentage. These options were issued with a per-share
exercise price equal to the IPO price of $17.00 and are also subject to the same vesting provisions as the Class B
Common Units to which they relate. The Company also granted 19,412 stock options under the 2013 LTIP during the
year ended December 31, 2013.
Restricted Stock Units ("RSUs")
In connection with the IPO, the Company granted 1,416,543 RSUs under the 2013 LTIP at a weighted-average grantdate fair value of $17.03 per unit. The RSUs cliff-vest at the end of four years.
Valuation Information
The Company attributes the value of equity-based compensation awards to the various periods during which the
recipient must perform services in order to vest in the award using the straight-line method.
Post-IPO Equity Awards
The Company has elected to use the Black-Scholes option pricing model to estimate the fair value of stock options
granted. The Black-Scholes option pricing model incorporates various assumptions including volatility, expected term,
risk-free interest rates and dividend yields. The assumptions used to value the stock options granted during the year
ended December 31, 2013 are presented below.
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Year Ended December 31,

Assumptions
Weighted-average grant date fair value
Weighted-average volatility (1)
Weighted-average risk-free rate (2)
Dividend yield
Expected term (in years) (3)

2013

$

4.75
35.00%
1.58%
1.00%
5.4

(1)

Based upon an assessment of the two-year, five-year and implied volatility for the Company’s selected peer
group, adjusted for the Company’s leverage.

(2)

Based on a composite U.S. Treasury rate.

(3)

The expected term is calculated using the simplified method. The simplified method defines the expected
term as the average of the option’s contractual term and the option’s weighted-average vesting period. The
Company utilizes this method as it has limited historical stock option data that is sufficient to derive a
reasonable estimate of the expected stock option term.

The following table sets forth a summary of the Company's stock option activity for the year ended December 31,
2013:

Options
Outstanding at January 1, 2013
Granted
Forfeited/Expired
Exercised
Outstanding at December 31, 2013
Vested at December 31, 2013
Exercisable at December 31, 2013
Expected to vest at December 31, 2013

Number of
Options
—
1,288,398
(8,143)
—
1,280,255
393,517
393,517
852,713
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WeightedAverage
Exercise Price
$
$
$
$
$
$
$
$

—
17.00
17.00
—
17.00
17.00
17.00
17.00

WeightedAverage
Remaining
Contractual
Term

8.4
8.0
8.0
8.6

Aggregate
Intrinsic Value
(millions)

$
$
$
$

N/A
8.1
2.5
2.5
5.4
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The following table sets forth a summary of the Company's RSU activity for the year ended December 31, 2013:

WeightedAverage
Grant-Date
Fair Value

Number of
Units
Nonvested at January 1, 2013
Granted
Vested/Settled
Forfeited
Nonvested at December 31, 2013

— $
1,416,543
(1,844)
(63,127)
1,351,572 $

—
17.03
17.00
17.01
17.04

The aggregate fair value of restricted stock and RSUs that vested during the year ended December 31, 2013, was $26.7
million.
Pre-IPO Equity Awards
The grant date fair value of Class B Common Unit grants was calculated using the Option-Pricing Method. This
method considered Class A Common Units and Class B Common Units as call options on the total equity value,
giving consideration to liquidation preferences and conversion of the preferred units. Such Class A Common Units and
Class B Common Units were modeled as call options that gave their owners the right, but not the obligation, to buy
the underlying equity value at a predetermined (or exercise) price. Class B Common Units were considered to be call
options with a claim on equity value at an exercise price equal to the remaining value immediately after the Class A
Common Units and Class B Common Units with a lower participation threshold were liquidated. The Option-Pricing
Method is highly sensitive to key assumptions, such as the volatility assumption. As such, the use of this method can
be applied when the range of possible future outcomes is difficult to predict.
The following table summarizes the assumptions and resulting fair value of the Class B Common Unit grants for the
years ended December 31, 2013, 2012 and 2011:
Class B Common Units
Years Ended December 31,

Assumptions
Weighted-average grant date fair value
Weighted-average volatility
Weighted-average risk-free rate
Dividend yield

2013

2012

2011

$ 119.00
$ 125.65
$ 148.89
65.50%
65.26%
82.87%
0.18%
0.19%
0.84%
0.00%
0.00%
0.00%

The Company calculated the expected future volatility based upon an assessment of the two-year, five-year and
implied volatility for the Company’s selected peer group, adjusted for the Company’s leverage.
The risk-free interest rate of return used is based on a composite U.S. Treasury rate.
Notional units granted under the MPK Plan were valued on the grant date at $1,000 per unit, the fair value equivalent
of the Class A Common Units at the time the awards were granted.
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The following table sets forth a summary of equity plan activity for the year ended December 31, 2013:
Class B
Common Units

Outstanding at January 1, 2013
Granted
Forfeited
Converted/Settled (1)
Outstanding at December 31, 2013
Vested at December 31, 2013
(1)

MPK Plan
Units

216,483

66,137

400
(860)
(216,023)
—

—
(2,228)
(63,909)
—

—

—

As discussed above, the Class B Common Units and MPK Plan Units were converted/settled into shares of
the Company's common stock upon completion of the IPO. The converted Class B Common Units, to the
extent unvested at the time of the IPO, relate to the grants of restricted stock disclosed above.

Expense Information
The Company’s net income included $46.6 million, $22.1 million and $19.5 million of compensation cost and $16.5
million, $2.3 million and $1.9 million of income tax benefits related to the Company’s equity-based compensation
arrangements for the years ended December 31, 2013, 2012 and 2011, respectively. No portion of equity-based
compensation was capitalized. Equity-based compensation expense for the year ended December 31, 2013 included
incremental expense of $36.7 million related to the acceleration of the expense recognition for MPK units as discussed
above. Equity-based compensation expense included incremental expense of $6.6 million and $3.3 million related to
the Class B Common Unit modification for the Company's former Chief Executive Officer for the years ended
December 31, 2012 and 2011, respectively.
As of December 31, 2013, the Company estimated there was $24.9 million of total unrecognized compensation cost to
be recognized over the next 3.3 years.
11.

Earnings per Share
The numerator for both basic and diluted earnings per share is net income. The denominator for basic earnings per
share is the weighted-average number of common shares outstanding during the period. The 2013 denominator was
impacted by the common shares issued during both the IPO and the underwriters' exercise in full of the overallotment
option granted to them in connection with the IPO. Because such common shares were issued on July 2, 2013 and July
31, 2013, respectively, they are only partially reflected in the 2013 denominator. Such shares will be fully reflected in
the 2014 denominator. See Note 9 for additional discussion of the IPO.
The dilutive effect of outstanding restricted stock, restricted stock units, stock options and MPK Plan units is reflected
in the denominator for diluted earnings per share using the treasury stock method.
The following is a reconciliation of basic shares to diluted shares:

(in millions)

Weighted-average shares - basic
Effect of dilutive securities
Weighted-average shares - diluted

Years Ended December 31,
2013
2012
2011
156.6
2.1
158.7

145.1
0.7
145.8

144.8
0.1
144.9

For the years ended December 31, 2013, 2012 and 2011, diluted earnings per share excludes the impact of 0.0 million,
0.0 million, and 4.3 million potential common shares, respectively, as their inclusion would have had an anti-dilutive
effect.
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12.

Deferred Compensation Plan
On March 10, 2010, in connection with the Company’s purchase of $28.5 million principal amount of its outstanding
senior subordinated debt, the Company established the Restricted Debt Unit Plan (the “RDU Plan”), an unfunded
nonqualified deferred compensation plan. The total number of RDUs that can be granted under the RDU Plan is
28,500. At December 31, 2013, 28,500 RDUs were outstanding. RDUs that are outstanding vest daily on a pro rata
basis over the three-year period from January 1, 2012 (or, if later, the date of hire or the date of a subsequent RDU
grant) through December 31, 2014. Participants have no rights to the underlying debt.
The total amount of compensation available to be paid under the RDU Plan was initially to be based on two
components, a principal component and an interest component. The principal component credits the RDU Plan with a
notional amount equal to the $28.5 million face value of the Senior Subordinated Notes (the "Debt Pool"), together
with certain redemption premium equivalents as noted below. The interest component credits the RDU Plan with
amounts equal to the interest that would have been earned on the Debt Pool from March 10, 2010 through maturity on
October 12, 2017, except as discussed below. Interest amounts for 2010 and 2011 were deferred until 2012, and
thereafter, interest amounts were paid to participants semi-annually on the interest payment due dates. Payments
totaling $1.7 million and $1.3 million were made to participants under the RDU Plan in April and October 2013,
respectively, in connection with the semi-annual interest payments due.
The Company used a portion of the IPO proceeds together with incremental borrowings to redeem $324.0 million of
the total Senior Subordinated Notes outstanding on August 1, 2013. In connection with the IPO and the partial
redemption of the Senior Subordinated Notes, the Company amended the RDU Plan to increase the retentive value of
the plan. In accordance with the original terms of the RDU Plan, the principal component of the RDUs converted to a
cash-denominated pool upon the redemption of the Senior Subordinated Notes. In addition, the Company added $1.4
million to the principal component in the year ended December 31, 2013 as redemption premium equivalents in
accordance with the terms of the RDU plan. Under the terms of the amended RDU Plan, upon the partial redemption
of outstanding Senior Subordinated Notes, the RDUs ceased to accrue the proportionate related interest component
credits. The amended RDU Plan provides participants the opportunity to share on a pro rata basis in cash retention
pools payable to participants who satisfy certain retention requirements. The aggregate amount of the retention pools
was determined to be $15.0 million based upon the amount of interest component credits that would have been
allocated to the RDU Plan if the Senior Subordinated Notes had remained outstanding from August 1, 2013 through
maturity. The Company recorded a pre-tax charge of $7.5 million in the year ended December 31, 2013 for payment of
the first cash retention pool. The second cash retention pool payment is expected to be made to participants who
remain employed through December 31, 2015 in the first quarter of 2016. Participants continue to accrue an interest
component credit for the proportionate amount of Senior Subordinated Notes still outstanding, payable on the
aforementioned semi-annual due dates; such payments, however, will be deducted from the second retention pool
payment amount of $7.5 million.
Unrecognized compensation expense as of December 31, 2013 of approximately $9 million is expected to be
recognized through 2014 and approximately $7 million in 2015 through 2017. Payments under the RDU Plan may be
impacted if certain significant events occur or circumstances change that would impact the financial condition or
structure of the Company.
Compensation expense of $16.8 million, $8.4 million, and $8.1 million related to the RDU Plan was recognized in the
years ended December 31, 2013, 2012 and 2011, respectively. At December 31, 2013 and 2012, the Company had
$21.8 million and $15.5 million of liabilities related to the RDU Plan recorded on the consolidated balance sheets,
respectively.
Payment of the principal component of the RDU Plan is expected to be made on October 12, 2017, unless accelerated
due to a sale of the Company.

13.

Profit Sharing and 401(k) Plan
The Company has a profit sharing plan that includes a salary reduction feature established under the Internal Revenue
Code Section 401(k) covering substantially all coworkers. Company contributions to the profit sharing plan are made
in cash and determined at the discretion of the Board of Directors. For the years ended December 31, 2013, 2012 and
2011, the amounts charged to expense for this plan totaled $17.3 million, $14.6 million and $15.3 million,
respectively.
91

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
14.

Commitments and Contingencies
The Company is party to various legal proceedings that arise in the ordinary course of its business, which include
commercial, intellectual property, employment, tort and other litigation matters. The Company is also subject to audit
by federal, state and local authorities, and by various partners and large customers, including government agencies,
relating to purchases and sales under various contracts. In addition, the Company is subject to indemnification claims
under various contracts. From time to time, certain customers of the Company file voluntary petitions for
reorganization or liquidation under the U.S. bankruptcy laws. In such cases, certain pre-petition payments received by
the Company could be considered preference items and subject to return to the bankruptcy administrator.
As of December 31, 2013, the Company does not believe that there is a reasonable possibility that any material loss
exceeding the amounts already recognized for these proceedings and matters, if any, has been incurred. However, the
ultimate resolutions of these proceedings and matters are inherently unpredictable. As such, the Company’s financial
condition and results of operations could be adversely affected in any particular period by the unfavorable resolution
of one or more of these proceedings or matters.
The Company previously filed a claim as part of a class action settlement in a case alleging price fixing during the
period of January 1, 1996 through December 31, 2006, by certain manufacturers of thin-film liquid crystal display
panels. On July 13, 2013, the United Stated District Court for the Northern District of California approved distribution
of the settlement proceeds, including a net payment to the Company of $10.4 million after fees and expenses. The
Company has recognized a pre-tax benefit of $10.4 million within selling and administrative expenses in the
consolidated statement of operations for the year ended December 31, 2013. The first of two settlement payments was
received by the Company on July 29, 2013 in the amount of $8.5 million. The balance of $1.9 million was received in
February 2014.

15.

Related Party Transactions
The Company had previously entered into a management services agreement with the Sponsors pursuant to which they
had agreed to provide it with management and consulting services and financial and other advisory services. Pursuant
to such agreement, the Sponsors received an annual management fee of $5.0 million and reimbursement of out-ofpocket expenses incurred in connection with the provision of such services. Such amounts were classified as selling
and administrative expenses within the consolidated statements of operations. The management services agreement
included customary indemnification and provisions in favor of the Sponsors.
On July 2, 2013, the Company completed an IPO of its common stock. Using a portion of the net proceeds from the
IPO, the Company paid a $24.4 million termination fee to affiliates of the Sponsors in connection with the termination
of the management services agreement with such entities that was effective upon completion of the IPO. The
Company paid an annual management fee of $2.5 million, $5.0 million and $5.0 million in the years ended December
31, 2013, 2012 and 2011, respectively.

16.

Segment Information
Segment information is presented in accordance with a “management approach,” which designates the internal
reporting used by the chief operating decision-maker for making decisions and assessing performance as the source of
the Company's reportable segments. The Company's segments are organized in a manner consistent with which
separate financial information is available and evaluated regularly by the chief operating decision-maker in deciding
how to allocate resources and in assessing performance.
The Company has two reportable segments: Corporate, which is comprised primarily of business customers, and
Public, which is comprised of government entities and education and healthcare institutions. The Company also has
two other operating segments, CDW Advanced Services and Canada, which do not meet the reportable segment
quantitative thresholds and, accordingly, are combined together as “Other.”
The Company has centralized logistics and headquarters functions that provide services to the segments. The logistics
function includes purchasing, distribution and fulfillment services to support both the Corporate and Public segments.
As a result, costs and intercompany charges associated with the logistics function are fully allocated to both of these
segments based on a percent of sales. The centralized headquarters function provides services in areas such as
accounting, information technology, marketing, legal and coworker services. Headquarters' function costs that are not
allocated to the segments are included under the heading of “Headquarters” in the tables below. Depreciation expense
is included in Headquarters as it is not allocated among segments or used in measuring segment performance.
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IPO- and secondary-offering related expenses primarily relating to coworker compensation were included within
operating segment results for the year ended December 31, 2013. See Note 9 for additional discussion of IPO- and
secondary-offering related expenses.
The Company allocates resources to and evaluates performance of its segments based on net sales, income (loss) from
operations and Adjusted EBITDA, a non-GAAP measure as defined in the Company's credit agreements. However, the
Company has concluded that income (loss) from operations is the more useful measure in terms of discussion of
operating results, as it is a GAAP measure.
Segment information for total assets and capital expenditures is not presented, as such information is not used in
measuring segment performance or allocating resources between segments.
Selected Segment Financial Information
The following table presents information about the Company’s segments for the years ended December 31, 2013, 2012
and 2011:
(in millions)

Corporate

Public

Other

Headquarters

Total

2013:
Net sales
Income (loss) from operations
Depreciation and amortization expense
IPO- and secondary-offering related expenses

$ 5,960.1 $ 4,164.5 $
363.3
246.5
(44.0)
(97.3)
(14.4)
(26.4)

644.0 $
27.2
(8.6)
(3.6)

— $ 10,768.6
(128.4)
508.6
(58.3)
(208.2)
(30.6)
(75.0)

2012:
Net sales
Income (loss) from operations
Depreciation and amortization expense
IPO- and secondary-offering related expenses

$ 5,512.8 $ 4,023.0 $
349.0
246.7
(44.0)
(97.6)
—
—

592.4 $
18.6
(9.3)
—

— $ 10,128.2
(103.7)
510.6
(59.3)
(210.2)
—
—

2011:
Net sales
Income (loss) from operations
Depreciation and amortization expense
IPO- and secondary-offering related expenses

$ 5,334.4 $ 3,757.2 $
331.6
233.3
(43.9)
(97.4)
—
—

510.8 $
17.5
(8.7)
—

— $ 9,602.4
(111.7)
470.7
(54.9)
(204.9)
—
—

Major Customers, Geographic Areas, and Product Mix
Net sales to the federal government were $764.4 million, $964.7 million and $953.6 million and accounted for
approximately 7%, 10% and 10% of total net sales in 2013, 2012 and 2011, respectively. Net sales to customers
outside of the U.S., primarily in Canada, were approximately 4% of the Company's total net sales in 2013, 2012 and
2011. Approximately 1% and 2% of the Company’s long-lived assets were located outside of the U.S. as of December
31, 2013 and 2012, respectively.
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The following table presents net sales by major category for the years ended December 31, 2013, 2012 and 2011.
Categories are based upon internal classifications. Amounts for the years ended December 31, 2012 and 2011 have
been reclassified for certain changes in individual product classifications to conform to the presentation for the year
ended December 31, 2013.
Year Ended
December 31, 2013
Dollars in
Millions

Notebooks/Mobile Devices
NetComm Products
Enterprise and Data Storage
(Including Drives)
Other Hardware
Software
Services
Other (1)
Total net sales
(1)
17.

$

$

Year Ended
December 31, 2012

Percentage
of Total Net
Sales

Dollars in
Millions

Year Ended
December 31, 2011

Percentage
of Total Net
Sales

Dollars in
Millions

Percentage
of Total Net
Sales

1,706.0
1,489.1

15.8% $
13.8

1,470.1
1,351.1

14.5% $
13.3

1,336.9
1,237.7

13.9%
12.9

998.1
4,173.3
1,994.7
327.1
80.3
10,768.6

9.3
38.8
18.5
3.0
0.8
100.0% $

979.4
4,068.8
1,849.4
284.6
124.8
10,128.2

9.7
40.2
18.3
2.8
1.2
100.0% $

929.9
3,988.3
1,767.2
254.3
88.1
9,602.4

9.7
41.5
18.4
2.6
1.0
100.0%

Includes items such as delivery charges to customers and certain commission revenue.

Supplemental Guarantor Information
As described in Note 7, the Senior Secured Notes, Senior Subordinated Notes and Senior Notes are guaranteed by
Parent and each of CDW LLC’s direct and indirect, 100% owned, domestic subsidiaries (the “Guarantor
Subsidiaries”). All guarantees by Parent and Guarantor Subsidiaries are joint and several, and full and unconditional;
provided that each guarantee by the Guarantor Subsidiaries is subject to certain customary release provisions
contained in the indentures governing the Senior Secured Notes, Senior Subordinated Notes and Senior Notes. CDW
LLC’s Canada subsidiary (the “Non-Guarantor Subsidiary”) does not guarantee the debt obligations. CDW LLC and
CDW Finance Corporation, as co-issuers, are 100% owned by Parent, and each of the Guarantor Subsidiaries and the
Non-Guarantor Subsidiary is 100% owned by CDW LLC.
The following tables set forth condensed consolidating balance sheets as of December 31, 2013 and 2012,
consolidating statements of operations for the years ended December 31, 2013, 2012 and 2011, condensed
consolidating statements of comprehensive income for the years ended December 31, 2013, 2012 and 2011, and
condensed consolidating statements of cash flows for the years ended December 31, 2013, 2012 and 2011, in
accordance with Rule 3-10 of Regulation S-X. The consolidating financial information includes the accounts of CDW
Corporation (the “Parent Guarantor”), which has no independent assets or operations, the accounts of CDW LLC (the
“Subsidiary Issuer”), the combined accounts of the Guarantor Subsidiaries, the accounts of the Non-Guarantor
Subsidiary, and the accounts of CDW Finance Corporation (the “Co-Issuer”) for the periods indicated. The
information was prepared on the same basis as the Company’s consolidated financial statements.
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Condensed Consolidating Balance Sheet
December 31, 2013
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

$

$

$

$

$

Consolidated

Assets
Current assets:
Cash and cash equivalents $
Accounts receivable, net
Merchandise inventory
Miscellaneous receivables
Prepaid expenses and other
Total current assets

—
—
—
—
—
—

Property and equipment, net
Goodwill
Other intangible assets, net

—
—
—

69.7
751.9
338.5

59.6
1,439.0
982.8

1.8
29.4
6.7

—
—
—

—
—
—

Deferred financing costs, net
Other assets
Investment in and advances to
subsidiaries
Total assets

—
4.9

30.1
1.4

—
0.1

—
0.9

—
—

—
(5.7)

706.8
$ 711.7

2,909.4
$ 4,358.1

—
$ 4,360.7

$

—
141.5

$

—
—

$

$

$

$

26.5

$

—

$

196.5
—
—
49.9
10.7
257.1

—
1,375.9
378.9
91.0
33.4
1,879.2

14.0
75.1
3.1
5.4
5.1
102.7

—
—
—
—
—
—

(22.4) $
188.1
—
1,451.0
—
382.0
—
146.3
(3.1)
46.1
(25.5)
2,213.5
131.1
2,220.3
1,328.0
30.1
1.6

(3,616.2)
—
(3,647.4) $ 5,924.6

Liabilities and Shareholders’
Equity
Current liabilities:
Accounts payable-trade
$
Accounts payableinventory financing
Current maturities of longterm debt
Deferred revenue
Accrued expenses
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Other liabilities
Total long-term
liabilities
Total shareholders’ equity
Total liabilities and
shareholders' equity

—

21.4

637.3

(22.4) $

662.8

—

256.6

—

—

256.6

—

—

—
—
—
—

45.4
—
163.5
230.3

—
89.9
175.1
1,158.9

—
4.9
7.5
38.9

—
—
—
—

—
—
(3.1)
(25.5)

45.4
94.8
343.0
1,402.6

—

3,205.8

—

—

—

178.3
36.9

388.4
3.6

1.6
1.4

—
—

—
(4.8)
(0.9)

3,205.8

—
—
—

3,421.0

392.0

3.0

—

(5.7)

3,810.3

711.7

706.8

2,809.8

99.6

—

(3,616.2)

711.7

$ 711.7

$ 4,358.1

$ 4,360.7

95

$

141.5

$

—

$

563.5
41.0

(3,647.4) $ 5,924.6
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Condensed Consolidating Balance Sheet
December 31, 2012
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

$

$

$

Co-Issuer

Consolidating
Adjustments

Consolidated

Assets
Current assets:
Cash and cash equivalents $
Accounts receivable, net
Merchandise inventory
Miscellaneous receivables
Deferred income taxes
Prepaid expenses and other
Total current assets

—
—
—
—
—
—
—

Property and equipment, net
Goodwill

—
—

73.9
749.4

Other intangible assets, net
Deferred financing costs, net
Other assets
Investment in and advances to
subsidiaries
Total assets

—
—
5.4
131.1
$ 136.5

48.0
—
—
61.7
8.7
10.1
128.5

—
1,217.7
313.2
82.0
5.5
24.4
1,642.8

9.8 $
67.3
1.4
4.8
(0.1)

$

(19.9) $
37.9
—
1,285.0
—
314.6
—
148.5
—
14.1
—
34.6
(19.9)
1,834.7

0.1
83.3

—
—
—
—
—
—
—

66.2
1,428.5

2.6
31.4

—
—

—
—

142.7
2,209.3

348.6
53.2
1.1

1,121.7
—
0.4

8.2
—
0.6

—
—
—

—
—
(5.9)

1,478.5
53.2
1.6

2,946.0
$ 4,300.7

—
$ 4,259.6

$

—
126.1

$

—
—

$

$

$

$

21.7

$

—

$

(3,077.1)
—
(3,102.9) $ 5,720.0

Liabilities and Shareholders'
Equity
Current liabilities:
Accounts payable-trade
$
Accounts payableinventory financing
Current maturities of longterm debt
Deferred revenue
Accrued expenses
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Accrued interest
Other liabilities
Total long-term
liabilities
Total shareholders’ equity
Total liabilities and
shareholders’ equity

—

16.5

500.3

(19.9) $

518.6

—

249.2

—

—

249.2

—

—

—
—
—
—

40.0
—
139.3
195.8

—
57.8
157.4
964.7

—
—
5.9
27.6

—
—
—
—

—
—
—
(19.9)

40.0
57.8
302.6
1,168.2

—
—
—
—

3,731.0
188.1
8.0
46.7

—
440.0
—
4.0

—
1.7
—
1.7

—
—
—
—

—
(5.5)
—
(0.4)

3,731.0
624.3
8.0
52.0

—

3,973.8

444.0

3.4

—

(5.9)

4,415.3

136.5

131.1

2,850.9

95.1

—

(3,077.1)

136.5

$ 136.5

$ 4,300.7

$ 4,259.6

96

$

126.1

$

—

$

(3,102.9) $ 5,720.0

Table of Contents
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Consolidating Statement of Operations
Year Ended December 31, 2013
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Net sales
$
— $
— $ 10,293.3 $
Cost of sales
—
—
8,592.1
Gross profit
—
—
1,701.2
Selling and administrative expenses
24.4
103.9
957.3
Advertising expense
—
—
126.8
(Loss) income from operations
(24.4)
(103.9)
617.1
Interest (expense) income, net
—
(250.6)
0.2
Net loss on extinguishments of
long-term debt
—
(64.0)
—
Management fee
—
4.3
—
Other (expense) income, net
—
(0.5)
1.2
(Loss) income before income taxes
(24.4)
(414.7)
618.5
(209.5)
Income tax benefit (expense)
9.2
142.2
(Loss) income before equity in
earnings of subsidiaries
Equity in earnings of subsidiaries
Net income

(15.2)
(272.5)
148.0
420.5
$ 132.8 $ 148.0 $

97

409.0
—
409.0

$

475.3
416.2
59.1
35.3
4.0
19.8
0.3

Co-Issuer

Consolidating
Adjustments

$

$

—
(4.3)
0.3
16.1
(4.6)
11.5
—
11.5

$

—
—
—
—
—
—
—

Consolidated

—
—
—
—
—
—
—

$ 10,768.6
9,008.3
1,760.3
1,120.9
130.8
508.6
(250.1)

—
—
—
—

—
—
—
—

(64.0)

—

—

—
1.0
195.5
(62.7)

—
—
—

—
(568.5)
(568.5) $

132.8
—
132.8

$
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Consolidating Statement of Operations
Year Ended December 31, 2012
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Net sales
$
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
(Loss) income from operations
Interest (expense) income, net
Net loss on extinguishments of
long-term debt
Management fee

—
—
—
—
—
—
—
—
—

(17.2)
3.8

Other income (expense), net
(Loss) income before income taxes
Income tax benefit (expense)
(Loss) income before equity in
earnings of subsidiaries

—
—
—

—
(425.1)
210.6

0.2
595.4
(272.6)

(214.5)
333.5
$ 119.0 $

322.8
—
322.8

Equity in earnings of subsidiaries
Net income

—
119.0
$ 119.0

$

— $ 9,683.0
—
8,071.5
—
1,611.5
103.7
891.6
—
125.1
(103.7)
594.8
(308.0)
0.4

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

$

$

$

—
—

98

445.2
387.1
58.1
34.2
4.4
19.5
0.2

$

Consolidated

—
—
—
—
—
—
—

$ 10,128.2
8,458.6
1,669.6
1,029.5
129.5
510.6
(307.4)

—
—

—
—

(17.2)

15.8
(5.1)

—
—
—

—
—
—

0.1
186.1
(67.1)

10.7
—
10.7

—
—
—

—
(452.5)
(452.5) $

119.0
—
119.0

—
(3.8)
(0.1)

$

—
—
—
—
—
—
—

$

—
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Consolidating Statement of Operations
Year Ended December 31, 2011
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Net sales
$
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
(Loss) income from operations
Interest (expense) income, net
Net loss on extinguishments of
long-term debt
Management fee

—
—
—
—
—
—
—
—
—

(118.9)
9.2

Other income (expense), net
(Loss) income before income taxes
Income tax benefit (expense)
(Loss) income before equity in
earnings of subsidiaries

—
—
—

0.4
(545.5)
215.1

0.5
566.1
(222.4)

—

(330.4)

Equity in earnings of subsidiaries
Net income

$

17.1
$

17.1

— $ 9,222.4
—
7,688.8
—
1,533.6
111.7
849.2
—
119.0
(111.7)
565.4
(324.5)
0.2

17.1

Co-Issuer

Consolidating
Adjustments

$

$

$

$

$ 9,602.4
8,018.9
1,583.5
990.1
122.7
470.7
(324.2)

—
—

—
—

(118.9)

7.7
(3.9)

—
—
—

—
—
—

0.7
28.3
(11.2)

343.7

3.8

—

—

17.1

—

—

—

99

343.7

380.0
330.1
49.9
29.2
3.7
17.0
0.1
—
(9.2)
(0.2)

$

3.8

$

—
—
—
—
—
—
—

Consolidated

—
—
—
—
—
—
—

—
—

347.5
$

Non-Guarantor
Subsidiary

—

(364.6)
$

(364.6) $

—

—
17.1
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Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2013
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

Comprehensive income

$ 126.1

$

$

$

$

$

141.3

100

409.0

4.8

—

Consolidated

(555.1) $

126.1
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Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2012
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

Comprehensive income

$ 121.5

$

$

$

$

$

121.5

101

322.8

13.2

—

Consolidated

(457.5) $

121.5
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Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2011
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

Comprehensive income

$

$

$

$

$

$

17.2

17.2

102

343.7

2.0

—

Consolidated

(362.9) $

17.2
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2013
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Guarantor
Subsidiaries

Net cash (used in) provided by
operating activities
$ (15.2) $ (130.3) $
Cash flows from investing
activities:
Capital expenditures
—
(40.8)
Net cash used in investing activities
—
(40.8)
Cash flows from financing
activities:
Proceeds from borrowings
under revolving credit facility
—
63.0
Repayments of borrowings
under revolving credit facility
—
(63.0)
Repayments of long-term debt
—
(51.1)
Proceeds from issuance of
long-term debt
—
1,535.2
Payments to extinguish longterm debt
—
(2,047.4)
Payment of debt financing
costs
—
(6.1)
Net change in accounts
payable-inventory financing
—
—
Payment of incentive
compensation plan
—
(4.0)
withholding taxes
Net proceeds from issuance of
424.7
—
common shares
Dividends paid
(7.3)
—
Advances to/from affiliates
(402.2)
892.6
Other financing activities
—
0.4
Net cash provided by (used in)
financing activities
15.2
319.6
Effect of exchange rate changes on
cash and cash equivalents
—
—
Net increase in cash and cash
equivalents
—
148.5
Cash and cash equivalents –
beginning of period
—
48.0
Cash and cash equivalents – end of
period
$
— $ 196.5 $

103

508.8

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

$

$

$

5.5

—

Consolidated

(2.5) $

366.3

(6.2)
(6.2)

(0.1)
(0.1)

—
—

—
—

(47.1)
(47.1)

—

—

—

—

63.0

—
—

—
—

—
—

—
—

(63.0)
(51.1)

—

—

—

—

1,535.2

—

—

—

—

(2,047.4)

—

—

—

—

(6.1)

7.4

—

—

—

7.4

(19.6)

(0.5)

—

—

(24.1)

—
—
(490.4)

—
—
—
—

—
—
—
—

—
—
—
—

424.7
(7.3)

(0.5)

—

—

(168.3)

—

(0.7)

—

—

(0.7)

—

4.2

—

(2.5)

150.2

—

9.8

—

(19.9)

37.9

—
(502.6)

—

$

14.0

$

—

$

(22.4) $

—
0.4

188.1
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2012
(in millions)

Parent
Guarantor

Net cash (used in) provided by
operating activities
$
Cash flows from investing
activities:
Capital expenditures
Premium payments on interest
rate cap agreements
Net cash used in investing activities
Cash flows from financing
activities:
Proceeds from borrowings
under revolving credit facility
Repayments of borrowings
under revolving credit facility
Repayments of long-term debt
Proceeds from issuance of
long-term debt
Payments to extinguish longterm debt
Payment of debt financing
costs
Net change in accounts
payable-inventory financing
Advances to/from affiliates
Other financing activities
Net cash provided by (used in)
financing activities
Effect of exchange rate changes on
cash and cash equivalents
Net (decrease) increase in cash and
cash equivalents
Cash and cash equivalents –
beginning of period
Cash and cash equivalents – end of
period
$

Subsidiary
Issuer

Guarantor
Subsidiaries

Non-Guarantor
Subsidiary

Co-Issuer

Consolidating
Adjustments

Consolidated

$

$

$

$

—

$ (204.3) $

514.2

—

(27.0)

(14.0)

(0.4)

—

—

(41.4)

—
—

(0.3)
(27.3)

—
(14.0)

—
(0.4)

—
—

—
—

(0.3)
(41.7)

—

289.0

—

—

—

—

289.0

—

(289.0)

—

—

—

—

(289.0)

—

(201.0)

—

—

—

—

(201.0)

—

135.7

—

—

—

—

135.7

—

(243.2)

—

—

—

—

(243.2)

—

(2.1)

—

—

—

—

(2.1)

—
0.5
—

—
—
—

—
—
—

(29.5)

0.5

—

—

(338.0)

0.3

—

—

0.3

—
—
—

—
486.0
2.1

(29.5)
(486.5)

—

177.5

(516.0)

—

—

—

—

1.3

—

6.2

317.4

—
2.1

—

(54.1)

(15.8)

1.7

—

6.2

(62.0)

—

102.1

15.8

8.1

—

(26.1)

99.9

(19.9) $

37.9

—

$

48.0

$

104

—

$

9.8

$

—

$
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2011
(in millions)

Parent
Guarantor

Net cash (used in) provided by
operating activities
$
Cash flows from investing
activities:
Capital expenditures
Cash settlements on interest
rate swap agreements
Premium payments on interest
rate cap agreements
Net cash used in investing activities
Cash flows from financing
activities:
Proceeds from borrowings
under revolving credit facility
Repayments of borrowings
under revolving credit facility
Repayments of long-term debt
Proceeds from issuance of
long-term debt
Payments to extinguish longterm debt
Payment of debt financing
costs
Net change in accounts
payable-inventory financing
Advances to/from affiliates
Other financing activities
Net cash provided by (used in)
financing activities
Effect of exchange rate changes on
cash and cash equivalents
Net increase (decrease) in cash and
cash equivalents
Cash and cash equivalents –
beginning of period
Cash and cash equivalents – end of
period
$

—

Subsidiary
Issuer

$

Guarantor
Subsidiaries

(93.8) $

327.5

—

(33.4)

(10.6)

—

(6.6)

—
—

(3.7)
(43.7)

Non-Guarantor
Subsidiary

$

—
—
(10.6)

Co-Issuer

(0.3) $

—

(1.7)

Consolidating
Adjustments

Consolidated

(18.7) $

214.7

—

—

(45.7)

—

—

—

(6.6)

—
(1.7)

—
—

—
—

(3.7)
(56.0)

$

—

1,295.0

—

—

—

—

1,295.0

—
—

(1,483.2)
(132.0)

—
—

—
—

—
—

—
—

(1,483.2)
(132.0)

—

1,175.0

—

—

—

—

1,175.0

—

(1,175.0)

—

—

—

—

(1,175.0)

—

(26.3)

—

—

—

—

(26.3)

—
—
—

—
552.6
0.6

250.5
(552.7)

—
0.1
—

—
—
—

—
—
—

250.5
—
0.6

—

206.7

(302.2)

0.1

—

—

(95.4)

—

—

—

—

—

—

—

69.2

14.7

(1.9)

—

(18.7)

63.3

—

32.9

1.1

10.0

—

(7.4)

36.6

—

$

102.1

—

$

105

15.8

$

8.1

$

—

$

(26.1) $

—

99.9
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18.

Selected Quarterly Financial Results (unaudited)
(in millions, except per-share amounts)

2013
First Quarter

Net Sales Detail:
Corporate:
Medium/Large
Small Business
Total Corporate
Public:
Government
Education
Healthcare
Total Public

$

1,146.2
257.7
1,403.9

Second Quarter

$

1,271.4
266.0
1,537.4

Third Quarter

$

1,203.4
262.4
1,465.8

252.3
232.2
362.3
846.8

295.7
420.6
366.3
1,082.6

375.3
513.4
355.9
1,244.6

$
$
$
$

161.0
2,411.7
402.0
120.1
28.3

$
$
$
$

159.3
2,779.3
451.6
153.6
46.7

$
$
$
$

153.9
2,864.3
458.4
92.9
(2.2)

Net income (loss) per common share (1) (2):
Basic
$
Diluted
$

0.19
0.19

$
$

0.32
0.32

$
$

Other
Net sales
Gross profit
Income from operations (1)
Net income (loss) (1)

(in millions, except per-share amounts)

Education
Healthcare
Total Public
Other
Net sales
Gross profit
Income from operations
Net income
Net income per common share (2):
Basic
Diluted
(1)

$

1,281.6
271.4
1,553.0
327.3
282.8
380.4
990.5

$
$
$
$

169.8
2,713.3
448.3
142.0
60.0

(0.01) $
(0.01) $

0.35
0.35

2012
First Quarter

Net Sales Detail:
Corporate:
Medium/Large
Small Business
Total Corporate
Public:
Government

Fourth Quarter

$

1,089.6
273.2
1,362.8

$
$
$
$

262.6
221.7
333.3
817.6
138.8
2,319.2
384.6
103.6
10.9

$
$

0.08
0.07

Second Quarter

$

1,124.7
269.7
1,394.4

$
$
$
$

318.0
349.5
372.9
1,040.4
149.9
2,584.7
426.9
136.4
36.8

$
$

0.25
0.25

Third Quarter

$

1,055.7
257.1
1,312.8

Fourth Quarter

$

1,178.5
264.3
1,442.8

$
$
$
$

408.6
394.7
360.4
1,163.7
146.8
2,623.3
432.7
139.7
38.0

$
$
$
$

404.9
226.4
370.0
1,001.3
156.9
2,601.0
425.4
130.9
33.3

$
$

0.26
0.26

$
$

0.23
0.23

The third quarter of 2013 included pre-tax IPO-related charges of $74.1 million. See Note 9 for additional
discussion of the IPO.
106

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
(2)

19.

Basic and diluted net income (loss) per share are computed independently for each of the quarters presented.
Therefore, the sum of quarterly basic and diluted per share information may not equal annual basic and
diluted net income (loss) per share.

Subsequent Events
The Company redeemed $30.0 million and $20.0 million aggregate principal amounts of Senior Subordinated Notes
on January 22, 2014 and February 21, 2014, respectively. The redemption prices were 104.178% of the principal
amounts redeemed plus $1.0 million and $0.9 million in accrued and unpaid interest to the date of each redemption,
respectively. Following these redemptions, $42.5 million aggregate principal amount of the Senior Subordinated Notes
remain outstanding. In connection with these redemptions, the Company expects to record a loss on extinguishment of
long-term debt of $2.7 million in the consolidated statement of operations during the first quarter of 2014. This loss
represents $2.1 million in redemption premiums and $0.6 million for the write-off of a portion of the remaining
deferred financing costs related to the Senior Subordinated Notes.
On February 13, 2014, the Company announced that its board of directors declared a cash dividend on the Company's
common stock of $0.0425 per share. The dividend will be paid on March 10, 2014 to all stockholders of record as of
the close of business on February 25, 2014. Future dividends will be subject to the approval of the Company's board of
directors.
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SCHEDULE II – VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2013, 2012 and 2011
(in millions)
Balance at
Beginning
of Period

Allowance for doubtful accounts:
Year Ended December 31, 2013
Year Ended December 31, 2012
Year Ended December 31, 2011
Reserve for sales returns:
Year Ended December 31, 2013
Year Ended December 31, 2012
Year Ended December 31, 2011

108

Charged to
Costs and
Expenses

Deductions

Balance at
End of
Period

$

5.4
5.4
5.0

$

2.8
3.9
3.6

$

(2.8) $
(3.9)
(3.2)

5.4
5.4
5.4

$

4.4
4.5
3.2

$

35.0
33.2
32.0

$

(34.3) $
(33.3)
(30.7)

5.1
4.4
4.5
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial
Officer, has evaluated the effectiveness of the Company’s disclosure controls and procedures (as such term is defined in
Rule13a-15(e) or Rule 15d-15(e) under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) as of the end
of the period covered by this report. Based on such evaluation, the Company’s management, including the Company’s Chief
Executive Officer and Chief Financial Officer, has concluded that, as of the end of such period, the Company’s disclosure
controls and procedures were effective in recording, processing, summarizing, and reporting, on a timely basis, information
required to be disclosed by the Company in the reports that it files or submits under the Exchange Act, and that information is
accumulated and communicated to the Company’s management, including the Company’s Chief Executive Officer and Chief
Financial Officer, as appropriate to allow timely discussions regarding required disclosure.
Management’s Annual Report on Internal Control over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting, as
defined in Rule 13a-15(f) and 15d-15(f) under the Exchange Act. Because of its inherent limitations, internal control over
financial reporting may not prevent or detect misstatements and can provide only reasonable assurance with respect to financial
statement preparation and presentation. Also, projections of any evaluation of effectiveness to future periods are subject to the
risk that controls may become inadequate because of changes in conditions, or that the degree of compliance with policies or
procedures may deteriorate.
Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31,
2013. Management based this assessment on the criteria set forth by the Committee of Sponsoring Organizations of the
Treadway Commission (COSO) in “Internal Control — Integrated Framework (1992 framework).”
Based on its assessment, management concluded that, as of December 31, 2013, the Company’s internal control over
financial reporting is effective.
Ernst & Young LLP, independent registered public accounting firm, has audited the consolidated financial statements
of the Company and the Company's internal control over financial reporting and has included their reports herein.
Changes in Internal Control over Financial Reporting
There were no changes in the Company’s internal control over financial reporting during the fiscal quarter ended
December 31, 2013 that have materially affected, or are reasonably likely to materially affect, the Company’s internal control
over financial reporting.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of
CDW Corporation
We have audited CDW Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2013,
based on criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of
the Treadway Commission (1992 framework) (the COSO criteria). CDW Corporation and subsidiaries’ management is responsible
for maintaining effective internal control over financial reporting, and for its assessment of the effectiveness of internal control
over financial reporting included in the accompanying Management’s Annual Report on Internal Control over Financial Reporting.
Our responsibility is to express an opinion on the company’s internal control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United
States). Those standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal
control over financial reporting was maintained in all material respects. Our audit included obtaining an understanding of internal
control over financial reporting, assessing the risk that a material weakness exists, testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk, and performing such other procedures as we considered necessary in
the circumstances. We believe that our audit provides a reasonable basis for our opinion.
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding
the reliability of financial reporting and the preparation of financial statements for external purposes in accordance with generally
accepted accounting principles. A company’s internal control over financial reporting includes those policies and procedures that
(1) pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions
of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit preparation
of financial statements in accordance with generally accepted accounting principles, and that receipts and expenditures of the
company are being made only in accordance with authorizations of management and directors of the company; and (3) provide
reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or disposition of the company’s
assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements.
Also, projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate
because of changes in conditions, or that the degree of compliance with the policies or procedures may deteriorate.
In our opinion, CDW Corporation and subsidiaries maintained, in all material respects, effective internal control over
financial reporting as of December 31, 2013, based on the COSO criteria.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United
States), the consolidated balance sheets of CDW Corporation and subsidiaries as of December 31, 2013 and 2012, and the related
consolidated statements of operations, comprehensive income, shareholders’ equity (deficit) and cash flows for each of the three
years in the period ended December 31, 2013 of CDW Corporation and subsidiaries and our report dated March 5, 2014 expressed
an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
March 5, 2014
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Item 9B. Other Information
None.
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PART III
Item 10. Directors, Managers, Executive Officers and Corporate Governance
We have adopted The CDW Way Code, our code of business conduct and ethics, that is applicable to all of our
coworkers. Additionally, within The CDW Way Code is a Financial Integrity Code of Ethics that sets forth an even higher
standard applicable to our executives, officers, members of our internal disclosure committee and all managers and above in
our finance department. A copy of this code is available on our corporate website at www.cdw.com. If we make any substantive
amendments to this code or grant any waiver from a provision to our chief executive officer, principal financial officer or
principal accounting officer, we will disclose the nature of such amendment or waiver on our website or in a report on Form 8K.
See Part I - “Executive Officers” for information about our executive officers, which is incorporated by reference in
this Item 10. Other information required under this Item 10 is incorporated herein by reference to our definitive proxy
statement for our 2014 annual meeting of stockholders on May 22, 2014 (“2014 proxy statement”), which we will file with the
SEC on or before 120 days after our 2013 fiscal year-end.
Item 11. Executive Compensation
Information required under this Item 11 is incorporated herein by reference to the 2014 proxy statement.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Information required under this Item 12 is incorporated herein by reference to the 2014 proxy statement.
Item 13. Certain Relationships and Related Transactions, and Director Independence
Information required under this Item 13 is incorporated herein by reference to the 2014 proxy statement.
Item 14. Principal Accountant Fees and Services
Information required under this Item 14 is incorporated herein by reference to the 2014 proxy statement.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)

Financial Statements and Schedules
The following documents are filed as part of this report:
(1)

Consolidated Financial Statements:
Page

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31, 2013 and 2012
Consolidated Statements of Operations for the years ended December 31, 2013, 2012 and 2011
Consolidated Statements of Comprehensive Income for the years ended December 31, 2013, 2012 and 2011
Consolidated Statements of Shareholders’ Equity (Deficit) for the years ended December 31, 2013, 2012 and 2011
Consolidated Statements of Cash Flows for the years ended December 31, 2013, 2012 and 2011
Notes to Consolidated Financial Statements
(2)

62
63
64
65
66
67
68

Financial Statement Schedules:
Page

Schedule II – Valuation and Qualifying Accounts

108

All other schedules are omitted since the required information is not present or is not present in amounts
sufficient to require submission of the schedule, or because the information required is included in the
consolidated financial statements or notes thereto.
(b)

Exhibits
The information required by this Item is set forth on the exhibit index that follows the signature page of this report.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the undersigned, thereunto duly authorized.
CDW CORPORATION
Date:

March 5, 2014

By:

/s/ Thomas E. Richards
Thomas E. Richards
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the
following persons on behalf of the registrant and in the capacities and on the dates indicated.
Signature

Title

Date

/s/ Thomas E. Richards
Thomas E. Richards

Chairman, President and Chief Executive Officer
(principal executive officer) and Director

March 5, 2014

/s/ Ann E. Ziegler
Ann E. Ziegler

Senior Vice President and Chief Financial Officer
(principal financial officer)

March 5, 2014

/s/ Virginia L. Seggerman
Virginia L. Seggerman

Vice President and Controller
(principal accounting officer)

March 5, 2014

/s/ Steven W. Alesio
Steven W. Alesio

Director

March 5, 2014

/s/ Barry K. Allen
Barry K. Allen

Director

March 5, 2014

/s/ Benjamin D. Chereskin
Benjamin D. Chereskin

Director

March 5, 2014

/s/ Glenn M. Creamer
Glenn M. Creamer

Director

March 5, 2014

/s/ Michael J. Dominguez
Michael J. Dominguez

Director

March 5, 2014

/s/ Paul J. Finnegan
Paul J. Finnegan

Director

March 5, 2014

/s/ David W. Nelms
David W. Nelms

Director

March 5, 2014

/s/ Robin P. Selati
Robin P. Selati

Director

March 5, 2014

/s/ Donna F. Zarcone
Donna F. Zarcone

Director

March 5, 2014
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EXHIBIT INDEX
Exhibit
Number

Description

3.1

Fifth Amended and Restated Certificate of Incorporation of CDW Corporation, previously filed as Exhibit
3.1 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472)
and incorporated herein by reference.

3.2

Amended and Restated By-Laws of CDW Corporation, previously filed as Exhibit 3.2 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

3.3

Articles of Organization of CDW LLC, previously filed as Exhibit 3.3 with CDW Corporation's Form S-4
filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.4

Amended and Restated Limited Liability Company Agreement of CDW LLC, previously filed as Exhibit 3.4
with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated
herein by reference.

3.5

Certificate of Incorporation of CDW Finance Corporation, previously filed as Exhibit 3.5 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by
reference.

3.6

By-Laws of CDW Finance Corporation, previously filed as Exhibit 3.6 with CDW Corporation's Form S-4
filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.7

Amended and Restated Articles of Incorporation of CDW Technologies, Inc., previously filed as Exhibit 3.7
with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated
herein by reference.

3.8

Amended and Restated By-Laws of CDW Technologies, Inc., previously filed as Exhibit 3.8 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by
reference.

3.9

Articles of Organization of CDW Direct, LLC, previously filed as Exhibit 3.9 with CDW Corporation's Form
S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.10

Amended and Restated Limited Liability Company Agreement of CDW Direct, LLC, previously filed as
Exhibit 3.10 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

3.11

Articles of Organization of CDW Government LLC, previously filed as Exhibit 3.11 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by
reference.

3.12

Amended and Restated Limited Liability Company Agreement of CDW Government LLC, previously filed
as Exhibit 3.12 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

3.13

Articles of Incorporation of CDW Logistics, Inc., previously filed as Exhibit 3.13 with CDW Corporation's
Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.14

By-Laws of CDW Logistics, Inc., previously filed as Exhibit 3.14 with CDW Corporation's Form S-4 filed
on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

4.1

Specimen Common Stock Certificate, previously filed as Exhibit 4.1 with CDW Corporation’s Amendment
No. 3 to Form S-1 filed on June 25, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

4.2

Senior Secured Note Indenture, dated as of December 17, 2010, by and among CDW LLC, CDW Finance
Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as
Exhibit 4.1 with CDW Corporation's Form 8-K filed on December 21, 2010 and incorporated herein by
reference.
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Exhibit
Number

Description

4.3

Senior Secured Note Supplemental Indenture, dated as of March 29, 2011, by and among CDW LLC, CDW
Finance Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously
filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on March 30, 2011 and incorporated herein by
reference.

4.4

Second Senior Secured Note Supplemental Indenture, dated as of May 10, 2012, by and among CDW LLC,
CDW Finance Corporation, the guarantors party thereto and U.S. Bank National Association as trustee,
previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on May 11, 2012 and incorporated
herein by reference.

4.5

Form of Senior Secured Note (included as Exhibit A to Exhibit 4.1), previously filed as Exhibit 4.2 with
CDW Corporation's Form 8-K filed on December 21, 2010 and incorporated herein by reference.

4.6

Senior Note Indenture, dated as of April 13, 2011, between CDW Escrow Corporation and U.S. Bank
National Association as trustee, previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on
April 14, 2011 and incorporated herein by reference.

4.7

Senior Note Supplemental Indenture, dated as of April 13, 2011, by and among CDW LLC, CDW Finance
Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as
Exhibit 4.2 with CDW Corporation's Form 8-K filed on April 14, 2011 and incorporated herein by reference.

4.8

Second Senior Note Supplemental Indenture, dated as of May 20, 2011, by and among CDW LLC, CDW
Finance Corporation, CDW Escrow Corporation, the guarantors party thereto and U.S. Bank National
Association as Trustee, previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on May 23,
2011 and incorporated herein by reference.

4.9

Third Senior Note Supplemental Indenture, dated as of February 17, 2012, by and among CDW LLC, CDW
Finance Corporation, the guarantors party thereto and U.S. Bank National Association as Trustee, previously
filed as Exhibit 4.5 with CDW Corporation's Form 8-K filed on February 17, 2012 and incorporated herein
by reference.

4.10

Fourth Senior Note Supplemental Indenture, dated as of May 10, 2012, by and among CDW LLC, CDW
Finance Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously
filed as Exhibit 4.3 with CDW Corporation's Form 8-K filed on May 11, 2012 and incorporated herein by
reference.

4.11

Form of Senior Note (included as Exhibit A to Exhibit 4.5), previously filed as Exhibit 4.3 with CDW
Corporation's Form 8-K filed on April 14, 2011 and incorporated herein by reference.

4.12

Senior Notes Registration Rights Agreement, dated as of February 17, 2012, by and among CDW LLC,
CDW Finance Corporation, the guarantors party thereto and Barclays Capital Inc. as initial purchaser,
previously filed as Exhibit 4.7 with CDW Corporation's Form 8-K filed on February 17, 2012 and
incorporated herein by reference.

4.13

Senior Subordinated Exchange Note Indenture, dated as of October 10, 2008, by and among CDW
Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as
Exhibit 4.6 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

4.14

Senior Subordinated Exchange Note Supplemental Indenture, dated as of May 10, 2010, by and among
CDW LLC, the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as
Exhibit 4.7 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

4.15

Second Senior Subordinated Exchange Note Supplemental Indenture, dated as of August 23, 2010, by and
among CDW LLC, CDW Finance Corporation, the guarantors party thereto and U.S. Bank National
Association as trustee, previously filed as Exhibit 4.8 with CDW Corporation's Form S-4 filed on September
7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

4.16

Third Senior Subordinated Exchange Note Supplemental Indenture, dated as of May 10, 2012, by and among
CDW LLC, CDW Finance Corporation, the guarantors party thereto and U.S. Bank National Association as
trustee, previously filed as Exhibit 4.2 with CDW Corporation's Form 8-K filed on May 11, 2012 and
incorporated herein by reference.
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4.17

Form of Fixed Rate Senior Subordinated Exchange Note due 2017 (included as Exhibit B to Exhibit 4.12),
previously filed as Exhibit 4.10 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No.
333-169258) and incorporated herein by reference.

4.18

Form of Global Fixed Rate Senior Subordinated Exchange Note due 2017, Series B, previously filed as
Exhibit 4.11 with CDW Corporation's Form 10-K for the fiscal year ended December 31, 2010 and
incorporated herein by reference.

10.1

Revolving Loan Credit Agreement, dated as of June 24, 2011, by and among CDW LLC, the lenders from
time to time party thereto, JPMorgan Chase Bank, N.A., as administrative agent, GE Commercial
Distribution Finance Corporation, as floorplan funding agent, and the joint lead arrangers, joint bookrunners,
co-collateral agents and other agents party thereto, previously filed as Exhibit 10.1 with CDW Corporation's
Amendment No. 1 to Form S-4 filed on September 26, 2011 (Reg. No. 333-175597) and incorporated herein
by reference.

10.2

Term Loan Agreement, dated as of April 29, 2013, by and among CDW LLC, the lenders from time to time
party thereto, Barclays Bank PLC, as administrative agent and collateral agent, and the joint lead arrangers,
joint bookrunners, co-syndication agents and co-documentation agents party thereto, previously filed as
Exhibit 10.1 with CDW Corporation’s Form 8-K filed on May 1, 2013 and incorporated herein by reference.

10.3

First Amendment to Term Loan Agreement, dated as of May 30, 2013, by and among CDW LLC, the lenders
from time to time party thereto, and Barclays Bank PLC, as administrative agent and collateral agent,
previously filed as Exhibit 10.3 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14,
2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.4

Incremental Amendment, dated as of July 31, 2013, by and among CDW LLC, the lenders party thereto and
Barclays Bank PLC, as administrative agent, previously filed as Exhibit 10.1 with CDW Corporation’s Form
8-K filed on August 1, 2013 and incorporated herein by reference.

10.5

Third Amendment to the Term Loan Agreement, dated as of September 12, 2013, by and among CDW LLC,
the lenders from time to time party thereto and Barclays Bank PLC, as administrative agent and collateral
agent, previously filed as Exhibit 10.2 with CDW Corporation's Form 10-Q filed on November 7, 2013 and
incorporated herein by reference.

10.6

Second Amended and Restated Guarantee and Collateral Agreement, dated April 29, 2013, by and among
CDW LLC, the guarantors party thereto and Barclays Bank PLC, as collateral agent, previously filed as
Exhibit 10.2 with CDW Corporation’s Form 8-K filed on May 1, 2013 and incorporated herein by reference.

10.7

Management Services Agreement, dated as of October 12, 2007, by and between CDW Corporation,
Madison Dearborn Partners V-B, L.P. and Providence Equity Partners L.L.C., previously filed as Exhibit
10.9 with CDW Corporation’s Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

10.8

Termination Agreement, dated as of June 12, 2013, by and among CDW Corporation, Madison Dearborn
Partners V-B, L.P. and Providence Equity Partners L.L.C., previously filed as Exhibit 10.6 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

10.9

Registration Agreement, dated as of October 12, 2007, by and among VH Holdings, Inc., CDW Holdings
LLC, Madison Dearborn Capital Partners V-A, L.P., Madison Dearborn Capital Partners V-C, L.P., Madison
Dearborn Partners V Executive-A, L.P., Providence Equity Partners VI L.P., Providence Equity Partners VIA L.P., and the other securityholders party thereto, previously filed as Exhibit 10.10 with CDW Corporation's
Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

10.10*

Withdrawal from Registration Agreement, dated as of November 12, 2013, by and between CDW
Corporation and Paul S. Shain.

10.11*

Withdrawal from Registration Agreement, dated as of November 20, 2013, by and among CDW Corporation,
James R. Shanks and BOS Holdings, LLC.

10.12§

CDW Holdings LLC 2007 Incentive Equity Plan, adopted as of October 12, 2007, previously filed as Exhibit
10.11 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.
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10.13§

Form of CDW Holdings LLC Class A Common Unit Purchase and Exchange Agreement under the CDW
Holdings LLC 2007 Incentive Equity Plan (executed by Thomas E. Richards, John A. Edwardson, Dennis G.
Berger, Douglas E. Eckrote, Christine A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously filed as
Exhibit 10.12 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

10.14§

Form of CDW Holdings LLC Class A Common Unit Purchase and Exchange Agreement under the CDW
Holdings LLC 2007 Incentive Equity Plan (executed by Neal J. Campbell, Christina M. Corley, Christina V.
Rother and Matthew A. Troka and to be used for certain future investors), previously filed as Exhibit 10.13
with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated
herein by reference.

10.15§

Form of CDW Holdings LLC Class B Common Unit Grant Agreement under the CDW Holdings LLC 2007
Incentive Equity Plan (executed by Thomas E. Richards, John A. Edwardson, Dennis G. Berger, Douglas E.
Eckrote, Christine A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously filed as Exhibit 10.12 with
CDW Corporation's Form 10-K filed on March 8, 2013 and incorporated herein by reference.

10.16§

Form of CDW Holdings LLC Class B Common Unit Grant Agreement under the CDW Holdings LLC 2007
Incentive Equity Plan (executed by Neal J. Campbell, Christina M. Corley, Christina V. Rother and Matthew
A. Troka and to be used for certain future grantees), previously filed as Exhibit 10.13 with CDW
Corporation's Form 10-K filed on March 8, 2013 and incorporated herein by reference.

10.17§

Form of Compensation Protection Agreement (executed by Dennis G. Berger, Douglas E. Eckrote, Christine
A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously filed as Exhibit 10.18 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by
reference.

10.18§

CDW Compensation Protection Plan, adopted as of December 10, 2002 and amended and restated effective
as of January 1, 2009 (applicable to Neal J. Campbell, Christina M. Corley, Christina V. Rother and Matthew
A. Troka), previously filed as Exhibit 10.19 with CDW Corporation's Form S-4 filed on September 7, 2010
(Reg. No. 333-169258) and incorporated herein by reference.

10.19§

First Amendment to CDW Compensation Protection Plan, adopted as of December 10, 2002 and amended
and restated effective as of January 1, 2009, dated as of January 3, 2012, previously filed as Exhibit 10.18
with CDW Corporation's Form 10-K filed on March 9, 2012 and incorporated herein by reference.

10.20§

Form of Noncompetition Agreement under the Compensation Protection Agreement, previously filed as
Exhibit 10.20 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

10.21§

Form of Noncompetition Agreement under the CDW Compensation Protection Plan, previously filed as
Exhibit 10.21 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

10.22§

CDW Restricted Debt Unit Plan, adopted as of March 10, 2010, previously filed as Exhibit 10.22 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by
reference.

10.23§

Form of CDW Restricted Debt Unit Grant Notice and Agreement (executed by Thomas E. Richards, Dennis
G. Berger, Douglas E. Eckrote, Christine A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously filed
as Exhibit 10.23 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and
incorporated herein by reference.

10.24§

Form of CDW Restricted Debt Unit Grant Notice and Agreement (executed by Neal J. Campbell, Christina
M. Corley, Christina V. Rother and Matthew A. Troka and to be used for certain future grantees), previously
filed as Exhibit 10.24 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258)
and incorporated herein by reference.

10.25§

Senior Management Incentive Plan, as amended and restated effective January 1, 2010, previously filed as
Exhibit 10.1 with CDW Corporation's Form 8-K filed on November 15, 2010 and incorporated herein by
reference.

10.26§

Amended and Restated Compensation Protection Agreement, dated as of June 30, 2011, by and between
CDW LLC and Thomas E. Richards, previously filed as Exhibit 10.3 with CDW Corporation's Form 8-K
filed on July 1, 2011 and incorporated herein by reference.
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10.27§

Letter Agreement, dated as of September 13, 2011, by and between CDW Direct, LLC and Christina M.
Corley, previously filed as Exhibit 10.31 with CDW Corporation's Form 10-K filed on March 9, 2012 and
incorporated herein by reference.

10.28§

Form of CDW Holdings LLC (Director) Class A Common Unit Purchase Agreement (executed by Steven W.
Alesio, Barry K. Allen, Benjamin D. Chereskin and Chereskin Dynasty Trust and Donna F. Zarcone),
previously filed as Exhibit 10.32 with CDW Corporation's Form 10-K filed on March 8, 2013 and
incorporated herein by reference.

10.29§

Form of Indemnification Agreement by and between CDW Corporation and its directors and officers,
previously filed as Exhibit 10.32 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14,
2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.30

Stockholders Agreement, dated as of June 10, 2013, by and among CDW Corporation, Madison Dearborn
Capital Partners V-A, L.P., Madison Dearborn Capital Partners V-C, L.P., Madison Dearborn Capital Partners
V Executive-A, L.P., Providence Equity Partners VI L.P., Providence Equity Partners VI-A L.P. and the other
securityholders party thereto, previously filed as Exhibit 10.33 with CDW Corporation’s Amendment No. 2
to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.31§

CDW Corporation 2013 Senior Management Incentive Plan, previously filed as Exhibit 10.34 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

10.32§

CDW Corporation 2013 Long-Term Incentive Plan, previously filed as Exhibit 10.35 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

10.33§

CDW Corporation Coworker Stock Purchase Plan, previously filed as Exhibit 10.36 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

10.34§

Form of CDW Corporation Option Award Notice and Stock Option Agreement (executed by Thomas E.
Richards), previously filed as Exhibit 10.37 with CDW Corporation’s Amendment No. 2 to Form S-1 filed
on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.35§

Form of CDW Corporation Option Award Notice and Stock Option Agreement (executed by Neal J.
Campbell and Christina M. Corley), previously filed as Exhibit 10.38 with CDW Corporation’s Amendment
No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.36§

Form of CDW Corporation Restricted Stock Award Notice and Restricted Stock Award Agreement (executed
by Thomas E. Richards, Dennis G. Berger, Douglas E. Eckrote, Christine A. Leahy, Jonathan J. Stevens and
Ann E. Ziegler), previously filed as Exhibit 10.12 with CDW Corporation’s Form 10-Q filed on August 12,
2013 and incorporated herein by reference.

10.37§

Form of CDW Corporation Restricted Stock Award Notice and Restricted Stock Award Agreement (executed
by Neal J. Campbell, Christina M. Corley, Christina V. Rother and Matthew A. Troka), previously filed as
Exhibit 10.13 with CDW Corporation’s Form 10-Q filed on August 12, 2013 and incorporated herein by
reference.

10.38§

CDW Amended and Restated Restricted Debt Unit Plan, previously filed as Exhibit 10.3 with CDW
Corporation’s Form 10-Q filed on November 7, 2013 and incorporated herein by reference.

12.1*

Computation of ratio of earnings to fixed charges.

21.1

List of subsidiaries, previously filed as Exhibit 21.1 with CDW Corporation's Form S-4 filed on April 13,
2012 (Reg. No. 333-180715) and incorporated herein by reference.

23.1*

Consent of Ernst & Young LLP.

31.1*

Certification of Chief Executive Officer pursuant to Rule 15d-14(a) under the Securities Exchange Act of
1934.
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31.2*

Certification of Chief Financial Officer pursuant to Rule 15d-14(a) under the Securities Exchange Act of
1934.

32.1**

Certification of Chief Executive Officer pursuant to 18 U.S.C. 1350.

32.2**

Certification of Chief Financial Officer pursuant to 18 U.S.C. 1350.

101.INS*

XBRL Instance Document

101.SCH*

XBRL Taxonomy Extension Schema Document

101.CAL*

XBRL Taxonomy Extension Calculation Linkbase Document

101.DEF*

XBRL Taxonomy Extension Definition Linkbase Document

101.LAB*

XBRL Taxonomy Extension Label Linkbase Document

101.PRE*

XBRL Taxonomy Extension Presentation Linkbase Document

________________
*
Filed herewith
**
These items are furnished and not filed.
§
A management contract or compensatory arrangement required to be filed as an exhibit pursuant to Item 601 of
Regulation S-K.
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The aggregate market value of the voting and non-voting common equity held by non-affiliates of the registrant as of June 30, 2014 , the last business day of the registrant’s most
recently completed second fiscal quarter, was $2,762.3 million , based on the per share closing sale price of $31.88 on that date.
As of February 20, 2015 , there were 172,275,656 shares of common stock, $0.01 par value, outstanding.
DOCUMENTS INCORPORATED BY REFERENCE
Portions of the registrant’s definitive proxy statement for use in connection with its 2015 Annual Meeting of Shareholders, to be filed not later than 120 days after December 31,
2014 , are incorporated by reference into Part III of this report.
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FORWARD-LOOKING STATEMENTS
This report contains forward-looking statements within the meaning of the federal securities laws. All statements other than statements
of historical fact included in this report are forward-looking statements. These statements relate to analyses and other information, which are
based on forecasts of future results and estimates of amounts not yet determinable. These statements also relate to our future prospects,
developments and business strategies. We claim the protection of The Private Securities Litigation Reform Act of 1995 for all forward-looking
statements in this report.
These forward-looking statements are identified by the use of terms and phrases such as “anticipate,” “believe,” “could,” “estimate,”
“expect,” “intend,” “may,” “plan,” “predict,” “project,” “should,” “will” and similar terms and phrases, including references to assumptions.
However, these words are not the exclusive means of identifying such statements. Although we believe that our plans, intentions and
expectations reflected in or suggested by such forward-looking statements are reasonable, we cannot assure you that we will achieve those plans,
intentions or expectations. All forward-looking statements are subject to risks and uncertainties that may cause actual results to differ materially
from those that we expected.
Important factors that could cause actual results to differ materially from our expectations, or cautionary statements, are disclosed under
the section entitled “Risk Factors” included elsewhere in this report. All written and oral forward-looking statements attributable to us, or
persons acting on our behalf, are expressly qualified in their entirety by the cautionary statements contained in the section entitled “Risk Factors”
included elsewhere in this report as well as other cautionary statements that are made from time to time in our other Securities and Exchange
Commission ("SEC") filings and public communications. You should evaluate all forward-looking statements made in this report in the context
of these risks and uncertainties.
We caution you that the important factors referenced above may not contain all of the factors that are important to you. In addition, we
cannot assure you that we will realize the results or developments we expect or anticipate or, even if substantially realized, that they will result in
the consequences or affect us or our operations in the way we expect. The forward-looking statements included in this report are made only as of
the date hereof. We undertake no obligation to publicly update or revise any forward-looking statement as a result of new information, future
events or otherwise, except as otherwise required by law.
3
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PART I
Item 1. Business
Our Company
CDW is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions in the U.S. and Canada.
We help our customer base of approximately 250,000 small, medium and large business, government, education and healthcare customers by
delivering critical solutions to their increasingly complex IT needs. Our broad array of offerings ranges from discrete hardware and software
products to integrated IT solutions such as mobility, security, data center optimization, cloud computing, virtualization and collaboration. We are
technology "agnostic," with a product portfolio that includes over 100,000 products from more than 1,000 brands. We provide our products and
solutions through sales force and service delivery teams consisting of nearly 4,600 coworkers, including more than 1,800 field sellers, highlyskilled technology specialists and advanced service delivery engineers.
We are a leading U.S. sales channel partner for many original equipment manufacturers (“OEMs”) and software publishers
(collectively, our “vendor partners”), whose products we sell or include in the solutions we offer. We believe we are an important extension of
our vendor partners' sales and marketing capabilities, providing them with a cost-effective way to reach customers and deliver a consistent brand
experience through our established end-market coverage and extensive customer access.
We provide value to our customers by simplifying the complexities of technology across design, selection, procurement, integration and
management. Our goal is to have our customers, regardless of their size, view us as an indispensable extension of their IT staffs. We seek to
achieve this goal by providing our customers with superior service through our large and experienced sales force and service delivery teams. Our
multi-brand offering approach enables us to identify the products or combination of products that best address each customer's specific
organizational IT requirements and to evolve our offerings as new technologies develop.
We believe we offer the following value proposition to our customers and our vendor partners:
Our value proposition to our customers

Our value proposition to our vendor partners





Broad selection of products and multi-branded IT solutions
Value-added services with integration capabilities



Access to approximately 250,000 customers throughout the U.S.
and Canada
Large and established customer channels



Highly-skilled specialists and engineers



Strong distribution and implementation capabilities



Solutions across a very broad IT landscape



Value-added solutions and marketing programs that generate
end-user demand

Our customers include private sector businesses many of which employ fewer than 5,000 employees, government agencies and
educational and healthcare institutions. We serve our customers through channel-specific sales teams and service delivery teams with extensive
technical skills and knowledge of the specific markets they serve. This market segmentation allows us to customize our offerings and to provide
enhanced expertise in designing and implementing IT solutions for our customers. We currently have five dedicated customer channels:
medium/large business, small business, government, education and healthcare, each of which generated nearly $1 billion or more in net sales in
2014 . The scale and diversity of our customer channels provide us with multiple avenues for growth and a balanced customer base to weather
economic and technology cycles.
4
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The following table provides information regarding our reportable segments and our customer channels:
Corporate Segment

Customer
Channels
Target
Customers

2014 Net Sales
(in billions)

Public Segment

Medium/Large
Business

Small Business

Government

Education

Healthcare

Other

100 - 5,000
employees

10 - 100
employees

Various federal,
state and local
agencies

Higher
education and
K-12

Advanced services
customers plus
Canada

$5.5

$1.0

$1.5

$1.8

Hospitals, ambulatory
service providers and
long-term care
facilities
$1.6

$0.7

For further information on our segments, including financial results, see Note 17 to the accompanying audited consolidated financial
statements included elsewhere in this report.
We offer more than 1,000 brands, from well-established companies such as APC, Apple, Cisco, EMC, Google, Hewlett-Packard, IBM,
Lenovo, Microsoft, NetApp, Samsung, Symantec and VMware to emerging vendor partners such as Aerohive Networks, Box, Inc., Drobo, Jive,
Nimble Storage, Nutanix, and Ruckus. In 2014 , we generated over $1 billion of revenue for each of four of our vendor partners and over $100
million of revenue for each of 12 other vendor partners. We have received the highest level of certification from major vendor partners such as
Cisco, EMC and Microsoft, which reflects the extensive product and solution knowledge and capabilities that we bring to our customers' IT
challenges. These certifications also provide us with access to favorable pricing, tools and resources, including vendor incentive programs,
which we use to provide additional value to our customers. Our vendor partners also regularly recognize us with top awards and select us to
develop and grow new customer solutions.
History
CDW was founded in 1984. In 2003, we purchased selected U.S. assets and the Canadian operations of Micro Warehouse, which
extended our growth platform into Canada. In 2006, we acquired Berbee Information Networks Corporation, a regional provider of technology
products, solutions and customized engineering services in advanced technologies primarily across Cisco, IBM and Microsoft portfolios. This
acquisition increased our capabilities in customized engineering services and managed services.
On October 12, 2007, CDW Corporation, an Illinois corporation, was acquired through a merger transaction by an entity controlled by
investment funds affiliated with Madison Dearborn Partners, LLC and Providence Equity Partners L.L.C. (the “Acquisition”). CDW Corporation
continued as the surviving corporation and same legal entity after the Acquisition, but became a wholly owned subsidiary of VH Holdings, Inc.,
a Delaware corporation.
On December 31, 2009, CDW Corporation merged into CDWC LLC, an Illinois limited liability company owned by VH Holdings,
Inc., with CDWC LLC as the surviving entity. This change had no impact on our operations or management. On December 31, 2009, CDWC
LLC was renamed CDW LLC (“CDW LLC”). On August 17, 2010, VH Holdings, Inc. was renamed CDW Corporation (“Parent”), a Delaware
corporation.
Throughout this report, the terms “the Company” and “CDW” refer to Parent and its 100% owned subsidiaries.
Prior to July 2, 2013, the date of our initial public offering (“IPO”), Parent was owned directly by CDW Holdings LLC ("CDW
Holdings"), a company controlled by investment funds affiliated with Madison Dearborn Partners, LLC and Providence Equity Partners L.L.C.
(the "Sponsors"), certain other co-investors and certain members of CDW management. Before the IPO, Madison Dearborn Partners, LLC and
Providence Equity Partners L.L.C. owned 46.0% and 40.6% of our common stock, respectively. After the IPO and through subsequent
secondary offerings in fourth quarter of 2013 and during 2014, the Sponsors' ownership has significantly decreased. As of December 31, 2014,
the Sponsors own 15.5% and 13.7% of our common stock, respectively.

5
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On July 2, 2013, Parent completed the IPO of its common stock. In connection with the IPO, CDW Holdings distributed all of its shares
of Parent's common stock to its members in June 2013 in accordance with the members' respective membership interests and was subsequently
dissolved in August 2013. See Note 9 to the accompanying audited consolidated financial statements included elsewhere in this report for
additional discussion of the IPO.
On November 10, 2014, we completed the acquisition of a 35% non-controlling equity interest in Kelway TopCo Limited ("Kelway"), a
UK-based IT solutions provider, which has global supply chain relationships that enable it to conduct business in more than 100 countries. This
investment strengthens our ability to provide a more comprehensive solution to our customers and enhances our ability to serve our existing
multi-national customers.
Our Market
We operate in the U.S. and Canadian IT markets, which are large and growing markets. According to IDC, the overall U.S. IT market
generated approximately $675 billion in sales in 2014 . We believe our addressable market in the U.S. in the indirect sales channel represents
more than $215 billion in annual sales and for the year ended December 31, 2014 , our U.S. net sales of $11.5 billion represented approximately
5% of that highly diverse and fragmented market. According to IDC, the overall Canadian IT market generated more than $50 billion in sales in
2014 . We believe our addressable market in Canada in the indirect sales channel represents more than $11 billion in annual sales and for the
year ended December 31, 2014, our net sales of $532 million in Canada represented approximately 5% of that market. We believe we have the
largest market share in our addressable market, with our 2014 net sales exceeding the cumulative North American net sales of our four largest
publicly traded sales channel competitors, based upon publicly available information for those companies. New technologies, including cloud,
virtualization and mobility, coupled with the resulting increase in demand for data as well as aging infrastructure, are increasingly requiring
businesses and institutions to seek integrated solutions to their IT needs. We expect this trend to continue for the foreseeable future, with enduser demand for business efficiency and productivity driving future IT spending growth.
Our Offerings
Our offerings range from discrete hardware and software products and services to complex integrated solutions that include one or more
of these elements. We believe our customers increasingly view technology purchases as integrated solutions rather than discrete product and
service categories and we estimate t hat approximately 47% of our net sales in 2014 came from sales of product categories and services typically
associated with solutions. Our hardware products include notebooks/mobile devices (including tablets), network communications, enterprise and
data storage, video monitors, printers, desktop computers and servers. Our software products include application suites, security, virtualization,
operating systems, network management and Software as a Service (“SaaS”) offerings. We also provide a full suite of value-added-services,
which range from basic installation, warranty and repair services to custom configuration, data center and network implementation services, as
well as managed services that include Infrastructure as a Service (“IaaS”) offerings.
We also offer a variety of integrated solutions, such as:
•
Mobility : We assist our customers with the selection, procurement and integration of mobile security software, hardware
devices such as smartphones, tablets and notebooks, and cellular wireless activation systems. We also provide mobile device
management applications with policy and security management capabilities across a variety of mobile operating systems and platforms.
•
Security : We assess our customers' security needs and provide them with threat prevention tools in order to protect their
networks, servers and applications, such as anti-virus, anti-spam, content filtering, intrusion prevention, firewall and virtual private
network services, and network access control. We also design and implement data loss prevention solutions, using data monitoring and
encryption across a wide array of devices to ensure the security of customer information, personal employee information and research
and development data.
•
Data Center Optimization : We help our customers evaluate their data centers for convergence and optimization
opportunities. Our data center optimization solutions consist of server virtualization, physical server consolidation, data storage
management and energy-efficient power and cooling systems.
•
Cloud Computing : We provide our customers with a broad portfolio of cloud-based solutions, which are technology
delivered as a service. Our cloud offerings include: Infrastructure as a Service (IaaS), which delivers compute, networking, storage, and
data center capabilities via the cloud; Software as a Service (SaaS), which connects users to cloud-based software applications; and
Platform as a Service (PaaS), which enables development and ongoing maintenance of cloud-based solutions. We provide public cloud
solutions which reside off customer premises on a public (shared) infrastructure, and private cloud solutions, which reside on customer
premises. We also offer hybrid cloud solutions that deliver the benefits of both public and private solutions. Our migration, integration
and managed
6
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services offerings help our customers simplify cloud adoption, as well as the ongoing management of cloud solutions across the entire
IT lifecycle. Dedicated Cloud Client Executives work with our customers to architect cloud solutions that meet their organizational,
technology and financial objectives.
•
Virtualization : We design and implement server, storage and desktop virtualization solutions. Virtualization enables our
customers to efficiently utilize hardware resources by running multiple, independent, virtual operating systems on a single computer
and multiple virtual servers simultaneously on a single server. Virtualization also can separate a desktop environment and associated
application software from the hardware device that is used to access it, and provides employees with remote desktop access. Our
specialists assist customers with the steps of implementing virtualization solutions, including evaluating network environments,
deploying shared storage options and licensing platform software.
•
Collaboration : We provide our customers with communication tools that allow employees to share knowledge, ideas and
information among each other and with clients and partners effectively and quickly. Our collaboration solutions unite communications
and applications via the integration of products that facilitate the use of multiple enterprise communication methods including email,
instant messaging, presence, social media, voice, video, hardware, software and services. We also host cloud-based collaboration
solutions.
While we believe customers increasingly view technology purchases as solutions rather than discrete product and service categories, the
following table shows our net sales by major category, based upon our internal category classifications.
Year Ended December 31, 2014
Dollars in
Millions

Notebooks/Mobile Devices
NetComm Products
Enterprise and Data Storage
(Including Drives)
Other Hardware
Software (2)
Services
Other (3)
Total net sales

$

Percentage
of Total Net Sales

Year Ended December 31, 2013 (1)

Year Ended December 31, 2012 (1)

Dollars in
Millions

Dollars in
Millions

Percentage
of Total Net Sales

Percentage
of Total Net Sales

2,352.3
1,615.9

19.5% $
13.4

1,698.4
1,486.3

15.8% $
13.8

1,462.8
1,351.5

14.4%
13.3

1,024.3
4,549.2
2,076.7
371.4
84.7
$ 12,074.5

8.5
37.6
17.2
3.1
0.7
100.0% $

999.2
4,178.5
1,993.1
332.7
80.4
10,768.6

9.3
38.8
18.5
3.1
0.7
100.0% $

981.5
4,075.7
1,877.7
285.0
94.0
10,128.2

9.7
40.3
18.5
2.8
1.0
100.0%

(1)

Amounts have been reclassified for changes in individual product classifications to conform to the presentation for the year ended
December 31, 2014.

(2)

The decline in software as a percentage of total net sales is primarily driven by a higher proportion of revenue recorded on a net basis,
including SaaS.

(3)

Includes items such as delivery charges to customers and certain commission revenue.

Our Customers
We provide integrated IT solutions to approximately 250,000 small, medium and large business, government, education and healthcare
customers throughout the U.S. and Canada. Sales to the U.S. federal government, which are diversified across multiple agencies and
departments, collectively accounted for approximately 7% , 7% and 10% of total net sales in 2014, 2013 and 2012, respectively. However, there
are several independent purchasing decision-makers across these agencies and departments. Excluding these sales to the federal government, we
are not reliant on any one customer, as our next five largest customers cumulatively comprised approximately 3% of our net sales in 2014 .
Inventory Management
We utilize our IT systems to manage our inventory in a cost-efficient manner, resulting in a rapid-turn inventory model. We generally
only stock items that have attained a minimum sales volume.
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Our distribution process is highly automated. Once a customer order is received and credit approved, orders are automatically routed to
one of our distribution centers for picking and shipping as well as configuration and imaging services. We operate two distribution centers: a
450,000 square foot facility in Vernon Hills, Illinois, and a 513,000 square foot facility in North Las Vegas, Nevada. We ship almost 37 million
units annually on an aggregate basis from our two distribution centers. We believe that the location of our distribution centers allows us to
efficiently ship products throughout the U.S. and provide timely access to our principal distributors. In addition, in the event of weather-related
or other disruptions at one of our distribution centers, we are able to shift order processing and fulfillment from one center to the other quickly
and efficiently, enabling us to continue to ship products in a timely manner. We believe that competitive sources of supply are available in
substantially all of the product categories we offer. We continue to improve the productivity of our distribution centers as measured by key
performance indicators such as units shipped per hour worked and bin accuracy.
We also have drop-shipment arrangements with many of our OEMs and wholesale distributors, which permit us to offer products to our
customers without having to take physical delivery at either of our distribution centers. These arrangements generally represent approximately
40% to 50% of total net sales, including approximately 15% to 20% related to electronic delivery for software licenses.
Information Technology Systems
We maintain customized IT and unified communication systems that enhance our ability to provide prompt, efficient and expert service
to our customers. In addition, these systems enable centralized management of key functions, including purchasing, inventory management,
billing and collection of accounts receivable, sales and distribution. Our systems provide us with thorough, detailed and real-time information
regarding key aspects of our business. This capability helps us to continuously enhance productivity, ship customer orders quickly and
efficiently, respond appropriately to industry changes and provide high levels of customer service. We believe that our websites, which provide
electronic order processing and advanced tools, such as order tracking, reporting and asset management, make it easy for customers to transact
business with us and ultimately strengthen our customer relationships.
Product Procurement
We may purchase all or only some of the products that our vendor partners offer for resale to our customers or for inclusion in the
solutions we offer. Each vendor partner agreement provides for specific terms and conditions, which may include one or more of the following:
product return privileges, price protection policies, purchase discounts and vendor incentive programs, such as purchase or sales rebates and
cooperative advertising reimbursements. We also purchase software from major software publishers for resale to our customers or for inclusion
in the solutions we offer. Our agreements with software publishers allow the end-user customer to acquire software or licensed products and
services.
In addition to purchasing products directly from our vendor partners, we purchase products from wholesale distributors for resale to our
customers or for inclusion in the solutions we offer. These wholesale distributors provide logistics management and supply-chain services for us,
as well as for our vendor partners. For the year ended December 31, 2014 , we purchased 54% of the products we sold as discrete products or as
components of a solution directly from our vendor partners and the remaining 46% from wholesale distributors. Purchases from our three largest
wholesale distributors, Tech Data, SYNNEX and Ingram Micro each represented 9% of our total purchases. Sales of products manufactured by
Apple, Cisco, EMC, Hewlett-Packard, Lenovo and Microsoft, whether purchased directly from these vendor partners or from a wholesale
distributor, represented in the aggregate 54% of our net sales in 2014 . Sales of products manufactured by Hewlett-Packard and Cisco
represented 18% and 14% , of our 2014 net sales, respectively.
Competition
The market for technology products and services is highly competitive. Competition is based on the ability to tailor specific solutions to
customer needs, quality and breadth of product and service offerings, knowledge and expertise of sales force, customer service, price, product
availability, speed of delivery and credit availability. Our competition includes:
•

resellers such as Dimension Data, ePlus, Insight Enterprises, PC Connection, PCM, Presidio, Softchoice, World Wide Technology
and many smaller resellers;

•

manufacturers who sell directly to customers, such as Dell, Hewlett-Packard and Apple;

•

large service providers and system integrators, such as IBM, Accenture, Hewlett-Packard and Dell;

•

e-tailers such as Amazon, Newegg, and TigerDirect.com;

•

cloud providers such as AT&T, Amazon Web Services and Box; and
8
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•

retailers (including their e-commerce activities) such as Staples and Office Depot.

We expect the competitive landscape in which we compete to continue to change as new technologies are developed. While innovation
can help our business as it creates new offerings for us to sell, it can also disrupt our business model and create new and stronger competitors.
For a discussion of the risks associated with competition, see “Risk Factors” included elsewhere in this report.
Marketing
We market the CDW brand to both national and local audiences using a variety of channels that include online, broadcast, print, social
and other media. This promotion is supported by integrated communication efforts that target decision-makers, influencers and the general
public using a combination of news releases, case studies, media interviews and speaking opportunities. We also market to current and
prospective customers through integrated marketing programs that include behaviorally targeted email, print, online media, events and
sponsorships, as well as broadcast media.
As a result of our relationships with our vendor partners, a significant portion of our advertising and marketing expenses are reimbursed
through cooperative advertising reimbursement programs. These programs are at the discretion of our vendor partners and are typically tied to
sales or purchasing volumes or other commitments to be met by us within a specified period of time. We believe that our national scale and
analytical techniques that measure the efficacy of our marketing programs differentiate us from our competitors.
Coworkers
As of December 31, 2014 , we employed 7,211 coworkers, none of whom is covered by collective bargaining agreements. We consider
our coworker relations to be good.
Intellectual Property
The CDW trademark and certain variations thereon are registered or subject to pending trademark applications in the U.S., Canada and
certain other jurisdictions. We believe our trademarks have significant value and are important factors in our marketing programs. In addition,
we own registrations for domain names, including cdw.com and cdwg.com, for certain of our primary trademarks. We also have unregistered
copyrights in our website content.
Item 1A. Risk Factors
There are many factors that affect our business, results of operations and cash flows, some of which are beyond our control. The following is a
description of some important factors that may cause our actual results of operations and cash flows in future periods to differ materially from
those currently expected or desired.
Risks Related to Our Business
General economic conditions could negatively affect technology spending by our customers and put downward pressure on prices, which
may have an adverse impact on our business, results of operations or cash flows.
Weak economic conditions generally, sustained uncertainty about global economic conditions, U.S. federal government spending cuts
and the impact of new government programs, or a tightening of credit markets could cause our customers and potential customers to postpone or
reduce spending on technology products or services or put downward pressure on prices, which could have an adverse effect on our business,
results of operations or cash flows.
Our financial performance could be adversely affected by decreases in spending on technology products and services by our Public segment
customers.
Our sales to our Public segment customers are impacted by government spending policies, budget priorities and revenue levels.
Although our sales to the federal government are diversified across multiple agencies and departments, they collectively accounted for
approximately 7% of 2014 net sales. An adverse change in government spending policies (including ongoing budget cuts at the federal level),
budget priorities or revenue levels could cause our Public segment customers to reduce their purchases or to terminate or not renew their
contracts with us, which could adversely affect our business, results of operations or cash flows. For example, in 2013, as a result of
sequestration and related budget uncertainty and the partial shutdown of the federal government for 16 days, we experienced significantly
reduced Federal sales in our Public segment.
Our business depends on our vendor partner relationships and the availability of their products.
9
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We purchase products for resale from vendor partners, which include OEMs and software publishers, and wholesale distributors. For
the year ended December 31, 2014 , we purchased approximately 54% of the products we sold directly from vendor partners and the remaining
amount from wholesale distributors. We are authorized by vendor partners to sell all or some of their products via direct marketing activities.
Our authorization with each vendor partner is subject to specific terms and conditions regarding such things as sales channel restrictions, product
return privileges, price protection policies, purchase discounts and vendor partner programs and funding, including purchase rebates, sales
volume rebates, purchasing incentives and cooperative advertising reimbursements. However, we do not have any long-term contracts with our
vendor partners and many of these arrangements are terminable upon notice by either party. A reduction in vendor partner programs or funding
or our failure to timely react to changes in vendor partner programs or funding could have an adverse effect on our business, results of operations
or cash flows. In addition, a reduction in the amount of credit granted to us by our vendor partners could increase our need for, and the cost of,
working capital and could have an adverse effect on our business, results of operations or cash flows, particularly given our substantial
indebtedness.
From time to time, vendor partners may terminate or limit our right to sell some or all of their products or change the terms and
conditions or reduce or discontinue the incentives that they offer us. For example, there is no assurance that, as our vendor partners continue to
sell directly to end users and through resellers, they will not limit or curtail the availability of their products to solutions providers like us. Any
such termination or limitation or the implementation of such changes could have a negative impact on our business, results of operations or cash
flows.
Although we purchase from a diverse vendor base, in 2014 , products we purchased from distributors Tech Data, SYNNEX and Ingram
Micro each represented 9% of our total purchases. In addition, sales of Apple, Cisco, EMC, Hewlett-Packard, Lenovo and Microsoft products
comprise a substantial portion of our sales, representing approximately 54% of net sales in 2014 . Sales of products manufactured by HewlettPackard and Cisco represented approximately 18% and 14% , respectively, of our 2014 net sales. The loss of, or change in business relationship
with, any of these or any other key vendor partners, the diminished availability of their products, or backlogs for their products leading to
manufacturer allocation, could reduce the supply and increase the cost of products we sell and negatively impact our competitive position.
Additionally, the relocation of key distributors utilized in our purchasing model could increase our need for, and the cost of, working
capital and have an adverse effect on our business, results of operations or cash flows. Further, the sale, spin-off or combination of any of our
vendor partners and/or certain of their business units, including any such sale to or combination with a vendor with whom we do not currently
have a commercial relationship or whose products we do not sell, could have an adverse impact on our business, results of operations or cash
flows.
Our sales are dependent on continued innovations in hardware, software and services offerings by our vendor partners and the
competitiveness of their offerings, and our ability to partner with new and emerging technology providers.
The technology industry is characterized by rapid innovation and the frequent introduction of new and enhanced hardware, software and
services offerings, such as cloud-based solutions, including SaaS, IaaS and PaaS. We have been and will continue to be dependent on
innovations in hardware, software and services offerings, as well as the acceptance of those innovations by customers. A decrease in the rate of
innovation, or the lack of acceptance of innovations by customers, could have an adverse effect on our business, results of operations or cash
flows.
In addition, if we are unable to keep up with changes in technology and new hardware, software and services offerings, for example by
providing the appropriate training to our account managers, sales technology specialists and engineers to enable them to effectively sell and
deliver such new offerings to customers, our business, results of operations or cash flows could be adversely affected.
We also are dependent upon our vendor partners for the development and marketing of hardware, software and services to compete
effectively with hardware, software and services of vendors whose products and services we do not currently offer or that we are not authorized
to offer in one or more customer channels. In addition, our success is dependent on our ability to develop relationships with and sell hardware,
software and services from new emerging vendors and vendors that we have not historically represented in the marketplace. To the extent that a
vendor's offering that is highly in demand is not available to us for resale in one or more customer channels, and there is not a competitive
offering from another vendor that we are authorized to sell in such customer channels, or we are unable to develop relationships with new
technology providers or companies that we have not historically represented, our business, results of operations or cash flows could be adversely
impacted.
Substantial competition could reduce our market share and significantly harm our financial performance.
Our current competition includes:
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• resellers, such as Dimension Data, ePlus, Insight Enterprises, PC Connection, PCM, Presidio, Softchoice, World Wide Technology and
many smaller resellers;
• manufacturers who sell directly to customers, such as Dell, Hewlett-Packard and Apple;
• large service providers and system integrators, such as IBM, Accenture, Hewlett-Packard and Dell;
• e-tailers, such as Amazon, Newegg and TigerDirect.com;
• cloud providers, such as AT&T, Amazon Web Services and Box; and
• retailers (including their e-commerce activities), such as Staples and Office Depot.
We expect the competitive landscape in which we compete to continue to change as new technologies are developed. While innovation
can help our business as it creates new offerings for us to sell, it can also disrupt our business model and create new and stronger competitors.
For instance, while cloud-based solutions present an opportunity for us, cloud-based solutions and technologies that deliver technology solutions
as a service could increase the amount of sales directly to customers rather than through solutions providers like us, or could reduce the amount
of hardware we sell, leading to a reduction in our sales and/or profitability. In addition, some of our hardware and software vendor partners sell,
and could intensify their efforts to sell, their products directly to our customers. Moreover, traditional OEMs have increased their services
capabilities through mergers and acquisitions with service providers, which could potentially increase competition in the market to provide
comprehensive technology solutions to customers. If any of these trends becomes more prevalent, it could adversely affect our business, results
of operations or cash flows.
We focus on offering a high level of service to gain new customers and retain existing customers. To the extent we face increased
competition to gain and retain customers, we may be required to reduce prices, increase advertising expenditures or take other actions which
could adversely affect our business, results of operations or cash flows. Additionally, some of our competitors may reduce their prices in an
attempt to stimulate sales, which may require us to reduce prices. This would require us to sell a greater number of products to achieve the same
level of net sales and gross profit. If such a reduction in prices occurs and we are unable to attract new customers and sell increased quantities of
products, our sales growth and profitability could be adversely affected.
The success of our business depends on the continuing development, maintenance and operation of our information technology systems.
Our success is dependent on the accuracy, proper utilization and continuing development of our information technology systems,
including our business systems, such as our sales, customer management, financial and accounting, marketing, purchasing, warehouse
management, e-commerce and mobile systems, as well as our operational platforms, including voice and data networks and power systems. The
quality and our utilization of the information generated by our information technology systems, and our success in implementing new systems
and upgrades, affects, among other things, our ability to:
• conduct business with our customers, including delivering services and solutions to them;
• manage our inventory and accounts receivable;
• purchase, sell, ship and invoice our hardware and software products and provide and invoice our services efficiently and on a timely
basis; and
• maintain our cost-efficient operating model while scaling our business.
The integrity of our information technology systems is vulnerable to disruption due to forces beyond our control. While we have taken
steps to protect our information technology systems from a variety of threats, including computer viruses, malware, phishing, social engineering,
unauthorized access and other malicious attacks, both internal and external, and human error, there can be no guarantee that those steps will be
effective. Furthermore, although we have redundant systems at a separate location to back up our primary systems, there can be no assurance that
these redundant systems will operate properly if and when required. Any disruption to or infiltration of our information technology systems
could significantly harm our business and results of operations.
Breaches of data security could adversely impact our business.
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Our business involves the storage and transmission of proprietary information and sensitive or confidential data, including personal
information of coworkers, customers and others. In addition, we operate data centers for our customers which host their technology
infrastructure and may store and transmit both business-critical data and confidential information. In connection with our services business, our
coworkers also have access to our customers' confidential data and other information. We have privacy and data security policies in place that
are designed to prevent security breaches; however, as newer technologies evolve, we could be exposed to increased risk of breaches in security.
Breaches in security could expose us, our customers or other individuals to a risk of public disclosure, loss or misuse of this information,
resulting in legal claims or proceedings, liability or regulatory penalties under laws protecting the privacy of personal information, as well as the
loss of existing or potential customers and damage to our brand and reputation. In addition, the cost and operational consequences of
implementing further data protection measures could be significant. Such breaches, costs and consequences could adversely affect our business,
results of operations or cash flows.
The failure to comply with our Public segment contracts or applicable laws and regulations could result in, among other things, termination,
fines or other liabilities, and changes in procurement regulations could adversely impact our business, results of operations or cash flows.
Revenues in our Public segment are derived from sales to governmental entities, educational institutions and healthcare customers,
through various contracts and open market sales of products and services. Sales to Public segment customers are highly regulated.
Noncompliance with contract provisions, government procurement regulations or other applicable laws or regulations (including but not limited
to the False Claims Act and the Medicare and Medicaid Anti-Kickback Statute) could result in civil, criminal and administrative liability,
including substantial monetary fines or damages, termination of government contracts or other Public segment customer contracts, and
suspension, debarment or ineligibility from doing business with the government and other customers in the Public segment. In addition, contracts
in the Public segment are generally terminable at any time for convenience of the contracting agency or group purchasing organization (“GPO”)
or upon default. Furthermore, our inability to enter into or retain contracts with GPOs may threaten our ability to sell to customers in those GPOs
and compete. The effect of any of these possible actions could adversely affect our business, results of operations or cash flows. In addition, the
adoption of new or modified procurement regulations and other requirements may increase our compliance costs and reduce our gross margins,
which could have a negative effect on our business, results of operations or cash flows.
If we fail to provide high-quality services to our customers, or if our third-party service providers fail to provide high-quality services to our
customers, our reputation, business, results of operations or cash flows could be adversely affected.
Our service offerings include field services, managed services, warranties, configuration services, partner services and telecom services.
Additionally, we deliver and manage mission critical software, systems and network solutions for our customers. We also offer certain services,
such as implementation and installation services and repair services, to our customers through various third-party service providers engaged to
perform these services on our behalf. If we or our third-party service providers fail to provide high quality services to our customers or such
services result in a disruption of our customers' businesses, this could, among other things, result in legal claims and proceedings and liability.
Moreover, as we expand our services and solutions business, we may be exposed to additional operational, regulatory and other risks. We also
could incur liability for failure to comply with the rules and regulations applicable to the new services and solutions we provide to our
customers. If any of the foregoing were to occur, our reputation with our customers, our brand and our business, results of operations or cash
flows could be adversely affected.
If we lose any of our key personnel, or are unable to attract and retain the talent required for our business, our business could be disrupted
and our financial performance could suffer.
Our success is heavily dependent upon our ability to attract, develop, engage and retain key personnel to manage and grow our
business, including our key executive, management, sales, services and technical coworkers.
Our future success will depend to a significant extent on the efforts of Thomas E. Richards, our Chairman and Chief Executive Officer,
as well as the continued service and support of our other executive officers. Our future success also will depend on our ability to retain our
customer-facing coworkers, who have been given critical CDW knowledge regarding, and the opportunity to develop strong relationships with,
many of our customers. In addition, as we seek to expand our offerings of value-added services and solutions, our success will even more
heavily depend on attracting and retaining highly skilled technology specialists and engineers, for whom the market is extremely competitive.
Our inability to attract, develop and retain key personnel could have an adverse effect on our relationships with our vendor partners and
customers and adversely affect our ability to expand our offerings of value-added services and solutions. Moreover, our inability to train our
sales, services and technical personnel effectively to meet the rapidly changing technology
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needs of our customers could cause a decrease in the overall quality and efficiency of such personnel. Such consequences could adversely affect
our business, results of operations or cash flows.
The interruption of the flow of products from suppliers could disrupt our supply chain.
A significant portion of the products we sell are manufactured or purchased by our vendor partners outside of the U.S., primarily in
Asia. Political, social or economic instability in Asia, or in other regions in which our vendor partners purchase or manufacture the products we
sell, could cause disruptions in trade, including exports to the U.S. Other events that could also cause disruptions to our supply chain include:
• the imposition of additional trade law provisions or regulations;
• the imposition of additional duties, tariffs and other charges on imports and exports;
• foreign currency fluctuations;
• natural disasters or other adverse occurrences at, or affecting, any of our suppliers' facilities;
• restrictions on the transfer of funds;
• the financial instability or bankruptcy of manufacturers; and
• significant labor disputes, such as strikes.
We cannot predict whether the countries in which the products we sell are purchased or manufactured, or may be purchased or
manufactured in the future, will be subject to new or additional trade restrictions or sanctions imposed by the U.S. or foreign governments,
including the likelihood, type or effect of any such restrictions. Trade restrictions, including new or increased tariffs or quotas, embargoes,
sanctions, safeguards and customs restrictions against the products we sell, as well as foreign labor strikes and work stoppages or boycotts, could
increase the cost or reduce the supply of product available to us and adversely affect our business, results of operations or cash flows. In
addition, our exports are subject to regulations and noncompliance with these requirements could have a negative effect on our business, results
of operations or cash flows.
A natural disaster or other adverse occurrence at one of our primary facilities or customer data centers could damage our business.
Substantially all of our corporate, warehouse and distribution functions are located at our Vernon Hills, Illinois facilities and our second
distribution center in North Las Vegas, Nevada. If the warehouse and distribution equipment at one of our distribution centers were to be
seriously damaged by a natural disaster or other adverse occurrence, we could utilize the other distribution center or third-party distributors to
ship products to our customers. However, this may not be sufficient to avoid interruptions in our service and may not enable us to meet all of the
needs of our customers and would cause us to incur incremental operating costs. In addition, we operate three customer data centers and
numerous sales offices which may contain both business-critical data and confidential information of our customers. A natural disaster or other
adverse occurrence at any of the customer data centers or at any of our major sales offices could negatively impact our business, results of
operations or cash flows.
We are heavily dependent on commercial delivery services.
We generally ship hardware products to our customers by FedEx, United Parcel Service and other commercial delivery services and
invoice customers for delivery charges. If we are unable to pass on to our customers future increases in the cost of commercial delivery services,
our profitability could be adversely affected. Additionally, strikes, inclement weather, natural disasters or other service interruptions by such
shippers could adversely affect our ability to deliver products on a timely basis.
We are exposed to accounts receivable and inventory risks.
We extend credit to our customers for a significant portion of our net sales, typically on 30-day payment terms. We are subject to the
risk that our customers may not pay for the products they have purchased, or may pay at a slower rate than we have historically experienced, the
risk of which is heightened during periods of economic downturn or uncertainty or, in the case of Public segment customers, during periods of
budget constraints.
We are also exposed to inventory risks as a result of the rapid technological changes that affect the market and pricing for the products
we sell. We seek to minimize our inventory exposure through a variety of inventory management procedures and policies, including our rapidturn inventory model, as well as vendor price protection and product return programs. However, if we were unable to maintain our rapid-turn
inventory model, if there were unforeseen product developments that
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created more rapid obsolescence or if our vendor partners were to change their terms and conditions, our inventory risks could increase. We also
from time to time take advantage of cost savings associated with certain opportunistic bulk inventory purchases offered by our vendor partners or
we may decide to carry high inventory levels of certain products that have limited or no return privileges due to customer demand or request.
These bulk purchases could increase our exposure to inventory obsolescence.
We could be exposed to additional risks if we continue to make strategic investments or acquisitions or enter into alliances.
We may continue to pursue transactions, including strategic investments, acquisitions or alliances, in an effort to extend or complement
our existing business. These types of transactions involve numerous business risks, including finding suitable transaction partners and
negotiating terms that are acceptable to us, the diversion of management's attention from other business concerns, extending our product or
service offerings into areas in which we have limited experience, entering into new geographic markets, the potential loss of key coworkers or
business relationships and successfully integrating acquired businesses, any of which could adversely affect our operations.
In addition, our financial results could be adversely affected by financial adjustments required by accounting principles generally
accepted in the United States of America (“GAAP”) in connection with these types of transactions where significant goodwill or intangible
assets are recorded. To the extent the value of goodwill or identifiable intangible assets with indefinite lives becomes impaired, we may be
required to incur material charges relating to the impairment of those assets.
Our future operating results may fluctuate significantly.
We may experience significant variations in our future quarterly results of operations. These fluctuations may cause the market price of
our common stock to be volatile and may result from many factors, including the condition of the technology industry in general, shifts in
demand and pricing for hardware, software and services and the introduction of new products or upgrades.
Our operating results are also highly dependent on our level of gross profit as a percentage of net sales. Our gross profit percentage
fluctuates due to numerous factors, some of which may be outside of our control, including general macroeconomic conditions; pricing
pressures; changes in product costs from our vendor partners; the availability of price protection, purchase discounts and incentive programs
from our vendor partners; changes in product, order size and customer mix; the risk of some items in our inventory becoming obsolete; increases
in delivery costs that we cannot pass on to customers; and general market and competitive conditions.
In addition, our cost structure is based, in part, on anticipated sales and gross margins. Therefore, we may not be able to adjust our cost
structure quickly enough to compensate for any unexpected sales or gross margin shortfall, and any such inability could have an adverse effect
on our business, results of operations or cash flows.
We are exposed to risks from legal proceedings and audits.
We are party to various legal proceedings that arise in the ordinary course of our business, which include commercial, employment, tort
and other litigation.
We are subject to intellectual property infringement claims against us in the ordinary course of our business, either because of the
products and services we sell or the business systems and processes we use to sell such products and services, in the form of cease-and-desist
letters, licensing inquiries, lawsuits and other communications and demands. In our industry, such intellectual property claims have become
more frequent as the complexity of technological products and the intensity of competition in our industry have increased. Increasingly, many of
these assertions are brought by non-practicing entities whose principal business model is to secure patent licensing revenue, but we may also be
subject to suits from inventors, competitors or other patent holders who may seek licensing revenue, lost profits and/or an injunction preventing
us from engaging in certain activities, including selling certain products and services.
Because of our significant sales to governmental entities, we also are subject to audits by federal, state and local authorities. We also are
subject to audits by various vendor partners and large customers, including government agencies, relating to purchases and sales under various
contracts. In addition, we are subject to indemnification claims under various contracts.
Current and future litigation, infringement claims, governmental proceedings, audits or indemnification claims that we face may result
in substantial costs and expenses and significantly divert the attention of our management regardless of the outcome. In addition, current and
future litigation, infringement claims, governmental proceedings, audits or indemnification claims could lead to increased costs or interruptions
of our normal business operations. Litigation, infringement claims, governmental proceedings, audits or indemnification claims involve
uncertainties and the eventual outcome of any litigation,
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infringement claim, governmental proceeding, audit or indemnification claim could adversely affect our business, results of operations or cash
flows.
Failure to comply with the laws and regulations applicable to our operations could adversely impact our business, results of operations or
cash flows.
Our operations are subject to numerous U.S. and foreign laws and regulations in a number of areas including, but not limited to, areas of
labor and employment, advertising, e-commerce, tax, import and export requirements, anti-corruption, data privacy requirements, anticompetition, and environmental, health, and safety. Compliance with these laws, regulations and similar requirements may be onerous and
expensive, and they may be inconsistent from jurisdiction to jurisdiction, further increasing the cost of compliance and doing business, and the
risk of noncompliance. We have implemented policies and procedures designed to help ensure compliance with applicable laws and regulations,
but there can be no guarantee against coworkers, contractors, or agents violating such laws and regulations or our policies and procedures.
We have significant deferred cancellation of debt income.
As a result of a 2009 debt modification, we realized $395.5 million of cancellation of debt income (“CODI”). We made an election
under Code Section 108(i) to defer this CODI from taxable income, pursuant to which we are also required to defer certain original issue
discount (“OID”) deductions as they accrue. As of December 31, 2013, we had deferred approximately $114.5 million of OID deductions.
Starting in 2014, we were required to include the deferred CODI and the deferred OID into taxable income ratably over a five-year period ending
in 2018. Because we have more CODI than the aggregate of our deferred OID on the relevant remaining debt instruments, we will have a future
cash tax liability associated with our significant deferred CODI. We have reflected the associated cash tax liability in our deferred taxes for
financial accounting purposes.
All of our deferred CODI will be accelerated into current taxable income if, prior to 2018, we engage in a so-called “impairment
transaction” and the gross value of our assets immediately afterward is less than 110% of the sum of our total liabilities and the tax on the net
amount of our deferred CODI and OID (the “110% test”) as determined under the applicable Treasury Regulations. An “impairment transaction”
is any transaction that impairs our ability to pay the tax on our deferred CODI, and includes dividends or distributions with respect to our equity
and charitable contributions, in each case in a manner that is not consistent with our historical practice within the meaning of the applicable
Treasury Regulations.
Prior to 2018, our willingness to pay dividends or make distributions with respect to our equity could be adversely affected if, at the
time, we do not meet the 110% test and, as a result, the payment of a dividend or the making of a distribution would accelerate the tax payable
with respect to our deferred CODI. We believe that, based on our interpretation of applicable Treasury Regulations, the gross value of our assets
exceeds 110% of the sum of our total liabilities and the tax on the net amount of our deferred CODI and OID as of the filing date of this Annual
Report on Form 10-K. However, we cannot assure you that this will continue to be true in the future.
Risks Related to Our Indebtedness
We have a substantial amount of indebtedness, which could have important consequences to our business.
We have a substantial amount of indebtedness. As of December 31, 2014 , we had $3.2 billion of total long-term debt outstanding, as
defined by GAAP, and $332.1 million of obligations outstanding under our inventory financing agreements, and the ability to borrow an
additional $935.6 million under our senior secured asset-based revolving credit facility (the “Revolving Loan”). Our substantial indebtedness
could have important consequences, including the following:
• making it more difficult for us to satisfy our obligations with respect to our indebtedness;
• requiring us to dedicate a substantial portion of our cash flow from operations to debt service payments on our and our subsidiaries'
debt, which reduces the funds available for working capital, capital expenditures, acquisitions and other general corporate purposes;
• requiring us to comply with restrictive covenants in our senior credit facilities and indentures, which limit the manner in which we
conduct our business;
• making it more difficult for us to obtain vendor financing from our vendor partners, including original equipment manufacturers and
software publishers;
• limiting our flexibility in planning for, or reacting to, changes in the industry in which we operate;
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• placing us at a competitive disadvantage compared to any of our less-leveraged competitors;
• increasing our vulnerability to both general and industry-specific adverse economic conditions; and
• limiting our ability to obtain additional debt or equity financing to fund future working capital, capital expenditures, acquisitions or
other general corporate requirements and increasing our cost of borrowing.
Restrictive covenants under our senior credit facilities and, to varying degrees, our indentures may adversely affect our operations and
liquidity.
Our senior credit facilities and, to varying degrees, our indentures contain, and any future indebtedness of ours may contain, various
covenants that limit our ability to, among other things:
• incur or guarantee additional debt;
• pay dividends or make distributions to holders of our capital stock or to make certain other restricted payments or investments;
• repurchase or redeem capital stock;
• make loans, capital expenditures or investments or acquisitions;
• receive dividends or other payments from our subsidiaries;
• enter into transactions with affiliates;
• create liens;
• merge or consolidate with other companies or transfer all or substantially all of our assets;
• transfer or sell assets, including capital stock of subsidiaries; and
• prepay, repurchase or redeem debt.
As a result of these covenants, we are limited in the manner in which we conduct our business and we may be unable to engage in
favorable business activities or finance future operations or capital needs. A breach of any of these covenants or any of the other restrictive
covenants would result in a default under our senior credit facilities. Upon the occurrence of an event of default under our senior credit facilities,
the lenders:
• will not be required to lend any additional amounts to us;
• could elect to declare all borrowings outstanding thereunder, together with accrued and unpaid interest and fees, to be due and payable;
or
• could require us to apply all of our available cash to repay these borrowings.
The acceleration of amounts outstanding under our senior credit facilities would likely trigger an event of default under our existing
indentures.
If we were unable to repay those amounts, the lenders under our senior credit facilities could proceed against the collateral granted to
them to secure our borrowings thereunder. We have pledged a significant portion of our assets as collateral under our senior credit facilities. If
the lenders under our senior credit facilities accelerate the repayment of borrowings, we cannot assure you that we will have sufficient assets to
repay our senior credit facilities and our other indebtedness or the ability to borrow sufficient funds to refinance such indebtedness. Even if we
were able to obtain new financing, it may not be on commercially reasonable terms, or terms that are acceptable to us.
In addition, under our Revolving Loan, we are permitted to borrow an aggregate amount of up to $1,250.0 million. However, our ability
to borrow under our Revolving Loan is limited by a borrowing base and a liquidity condition. The borrowing base at any time equals the sum of
up to 85% of CDW LLC and its subsidiary guarantors’ eligible accounts receivable (net of accounts reserves) (up to 30% of such eligible
accounts receivable which can consist of federal government accounts receivable) plus the lesser of (i) 75% of CDW LLC and its subsidiary
guarantors’ eligible inventory (valued at cost and net of inventory reserves) and (ii) the product of 85% multiplied by the net orderly liquidation
value percentage multiplied by eligible inventory (valued at cost and net of inventory reserves), less reserves (other than accounts reserves and
inventory
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reserves). The borrowing base in effect as of December 31, 2014 was $1,253.4 million , and therefore, did not restrict our ability to borrow under
our Revolving Loan as of that date.
Our ability to borrow under our Revolving Loan is also limited by a minimum liquidity condition, which provides that, if excess cash
availability is less than the lesser of (i) $125.0 million and (ii) the greater of (A) 10% of the borrowing base and (B) $100.0 million, the lenders
are not required to lend any additional amounts under our Revolving Loan unless the consolidated fixed charge coverage ratio (as defined in the
credit agreement for our Revolving Loan) is at least 1.0 to 1.0. Moreover, our Revolving Loan provides discretion to the agent bank acting on
behalf of the lenders to impose additional availability reserves, which could materially impair the amount of borrowings that would otherwise be
available to us. We cannot assure you that the agent bank will not impose such reserves or, were it to do so, that the resulting impact of this
action would not materially and adversely impair our liquidity.
We will be required to generate sufficient cash to service our indebtedness and, if not successful, we may be forced to take other actions to
satisfy our obligations under our indebtedness.
Our ability to make scheduled payments on or to refinance our debt obligations depends on our financial and operating performance,
which is subject to prevailing economic and competitive conditions and to certain financial, business and other factors beyond our control. Our
outstanding long-term debt will impose significant cash interest payment obligations on us and, accordingly, we will have to generate significant
cash flow from operating activities to fund our debt service obligations. We cannot assure you that we will maintain a level of cash flows from
operating activities sufficient to permit us to pay the principal, premium, if any, and interest on our indebtedness. See “Management’s
Discussion and Analysis of Financial Condition and Results of Operations-Liquidity and Capital Resources” included elsewhere in this report.
If our cash flows and capital resources are insufficient to fund our debt service obligations, we may be forced to reduce or delay capital
expenditures, sell assets or operations, seek additional debt or equity capital, restructure or refinance our indebtedness, or revise or delay our
strategic plan. We cannot assure you that we would be able to take any of these actions, that these actions would be successful and permit us to
meet our scheduled debt service obligations or satisfy our capital requirements, or that these actions would be permitted under the terms of our
existing or future debt agreements, including our senior credit facilities and indentures. In the absence of such operating results and resources,
we could face substantial liquidity problems and might be required to dispose of material assets or operations to meet our debt service and other
obligations. Our senior credit facilities and the indenture governing our 8.5% Senior Notes due 2019 ("2019 Senior Notes") restrict our ability to
dispose of assets and use the proceeds from the disposition. We may not be able to consummate those dispositions or to obtain the proceeds
which we could realize from them and these proceeds may not be adequate to meet any debt service obligations then due. Furthermore, the
Sponsors have no obligation to provide us with debt or equity financing.
If we cannot make scheduled payments on our debt, we will be in default and, as a result:
• our debt holders could declare all outstanding principal and interest to be due and payable;
• the lenders under our senior credit facilities could foreclose against the assets securing the borrowings from them and the lenders under
our term loan facility could terminate their commitments to lend us money; and
• we could be forced into bankruptcy or liquidation.
Despite our indebtedness levels, we and our subsidiaries may be able to incur substantially more debt, including secured debt. This could
further increase the risks associated with our leverage.
We and our subsidiaries may be able to incur substantial additional indebtedness in the future. The terms of our senior credit facilities
and indentures do not fully prohibit us or our subsidiaries from doing so. To the extent that we incur additional indebtedness or such other
obligations, the risks associated with our substantial indebtedness described above, including our possible inability to service our debt, will
increase. As of December 31, 2014 , we had approximately $935.6 million available for additional borrowing under our Revolving Loan after
taking into account borrowing base limitations (net of $2.1 million of issued and undrawn letters of credit and $332.1 million of reserves related
to our floorplan sub-facility).
Variable rate indebtedness subjects us to interest rate risk, which could cause our debt service obligations to increase significantly.
Certain of our borrowings, primarily borrowings under our senior credit facilities, are at variable rates of interest and expose us to
interest rate risk. As of December 31, 2014 , we had $1,513.5 million of variable rate debt outstanding. If interest rates increase above 1% per
annum, our debt service obligations on the variable rate indebtedness would increase even though the amount borrowed remained the same, and
our net income would decrease. Although we have entered into interest rate cap
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agreements on our term loan facility to reduce interest rate volatility, we cannot assure you we will be able to enter into interest rate cap
agreements in the future on acceptable terms or that such caps or the caps we have in place now will be effective.
Risks Related to Ownership of Our Common Stock
Our common stock price may be volatile and may decline regardless of our operating performance, and holders of our common stock could
lose a significant portion of their investment.
The market price for our common stock may be volatile. Our stockholders may not be able to resell their shares of common stock at or
above the price at which they purchased such shares, due to fluctuations in the market price of our common stock, which may be caused by a
number of factors, many of which we cannot control, including the risk factors described in this Annual Report on Form 10-K and the following:
•

changes in financial estimates by any securities analysts who follow our common stock, our failure to meet these estimates or failure of
securities analysts to initiate or maintain coverage of our common stock;

•

downgrades by any securities analysts who follow our common stock;

•

future sales of our common stock by our officers, directors and significant stockholders, including the Sponsors;

•

market conditions or trends in our industry or the economy as a whole;

•

investors’ perceptions of our prospects;

•

announcements by us or our competitors of significant contracts, acquisitions, joint ventures or capital commitments;

•

changes in key personnel; and

•

our limited public float in light of the Sponsors’ beneficial ownership of a majority of our common stock, which may result in the
trading of relatively small quantities of shares by our stockholders having a disproportionate positive or negative influence on the
market price of our common stock.

In addition, the stock markets have experienced extreme price and volume fluctuations that have affected and continue to affect the
market prices of equity securities of many companies, including companies in our industry. In the past, securities class action litigation has
followed periods of market volatility. If we were involved in securities litigation, we could incur substantial costs, and our resources and the
attention of management could be diverted from our business.
The Sponsors have influence over significant corporate activities and their interests may not align with yours.
Madison Dearborn beneficially owns approximately 15.5% of our common stock and Providence Equity beneficially owns
approximately 13.7% of our common stock as of February 20, 2015. As a result of their ownership, each Sponsor, so long as it holds a sizable
portion of our outstanding common stock, will have substantial voting power with respect to matters submitted to a vote of stockholders. In
addition, so long as each Sponsor has representation on our board of directors, it will have the ability to exercise influence over decision-making
with respect to our business direction and policies. Matters over which each of the Sponsors may, directly or indirectly, exercise influence
include:
•

the election of our board of directors and the appointment and removal of our officers;

•

mergers and other business combination transactions, including proposed transactions that would result in our stockholders receiving a
premium price for their shares;

•

other acquisitions or dispositions of businesses or assets;

•

incurrence of indebtedness and the issuance of equity securities;

•

repurchase of stock and payment of dividends; and

•

the issuance of shares to management under our equity incentive plans.

Under our amended and restated certificate of incorporation, each Sponsor and its affiliates do not have any obligation to present to us,
and each Sponsor may separately pursue, corporate opportunities of which it becomes aware, even if those opportunities are ones that we would
have pursued if granted the opportunity.
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Future sales of our common stock, or the perception in the public markets that these sales may occur, may depress our stock price.
Sales of substantial amounts of our common stock in the public market, or the perception that these sales could occur, could adversely
affect the price of our common stock and could impair our ability to raise capital through the sale of additional shares. As of February 20, 2015,
there were 172,275,656 shares of our common stock outstanding. The shares of our common stock sold in our initial public offering and in
registered secondary offerings are freely tradable without restriction under the Securities Act of 1933, as amended (the “Securities Act”), except
that any shares of our common stock that may be acquired by our directors, executive officers and other affiliates, as that term is defined in the
Securities Act, may be sold only in compliance with certain volume limitations and other restrictions of Rule 144 under the Securities Act.
The remaining shares of our common stock, to the extent not previously sold pursuant to an exemption from registration, will continue
to be “restricted securities” within the meaning of Rule 144 under the Securities Act and subject to certain restrictions on resale. Restricted
securities may be sold in the public market only if they are registered under the Securities Act or are sold pursuant to an exemption from
registration such as Rule 144 under the Securities Act.
As of February 20, 2015, the holders of approximately 53,000,000 shares of our common stock will continue to have the right to require
us to register the sales of such shares under the Securities Act, under the terms of an agreement between us and the holders.
In the future, we may also issue our securities in connection with investments or acquisitions. The number of shares of our common
stock issued in connection with an investment or acquisition could constitute a material portion of our then-outstanding shares of our common
stock.
Anti-takeover provisions in our charter documents and Delaware law might discourage or delay acquisition attempts for us that you might
consider favorable.
Our amended and restated certificate of incorporation and amended and restated bylaws contain provisions that may make the
acquisition of the Company more difficult without the approval of our board of directors. These provisions:
•

authorize the issuance of undesignated preferred stock, the terms of which may be established and the shares of which may be issued
without stockholder approval, and which may include super voting, special approval, dividend, or other rights or preferences superior to
the rights of the holders of common stock;

•

establish a classified board of directors so that not all members of our board of directors are elected at one time;

•

generally prohibit stockholder action by written consent, requiring all stockholder actions be taken at a meeting of our stockholders;

•

provide that special meetings of the stockholders can only be called by or at the direction of (i) our board of directors pursuant to a
written resolution adopted by the affirmative vote of the majority of the total number of directors that the Company would have if there
were no vacancies;

•

establish advance notice requirements for nominations for elections to our board of directors or for proposing matters that can be acted
upon by stockholders at stockholder meetings; and

•

provide that our board of directors is expressly authorized to make, alter or repeal our amended and restated bylaws.

Our amended and restated certificate of incorporation also contains a provision that provides us with protections similar to Section 203
of the Delaware General Corporation Law, and will prevent us from engaging in a business combination with a person who acquires at least 15%
of our common stock for a period of three years from the date such person acquired such common stock, unless board or stockholder approval is
obtained prior to the acquisition. These anti-takeover provisions and other provisions under Delaware law could discourage, delay or prevent a
transaction involving a change in control of the Company, even if doing so would benefit our stockholders. These provisions could also
discourage proxy contests and make it more difficult for our stockholders to elect directors of their choosing and to cause us to take other
corporate actions our stockholders desire.
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Conflicts of interest may arise because some of our directors are principals of our largest stockholders.
Paul Finnegan and Robin Selati, who are principals of Madison Dearborn, and Glenn Creamer and Michael Dominguez, who are
managing directors of Providence Equity, serve on our board of directors. As of February 20, 2015, Madison Dearborn and Providence Equity
each continue to hold a sizable portion of our outstanding common stock. The Sponsors and the entities respectively controlled by them may
hold equity interests in entities that directly or indirectly compete with us, and companies in which they currently invest may begin competing
with us. As a result of these relationships, when conflicts arise between the interests of Madison Dearborn or Providence Equity, on the one
hand, and of other stockholders, on the other hand, these directors may not be disinterested. Although our directors and officers have a duty of
loyalty to us under Delaware law and our amended and restated certificate of incorporation, transactions that we enter into in which a director or
officer has a conflict of interest are generally permissible so long as (1) the material facts relating to the director’s or officer’s relationship or
interest as to the transaction are disclosed to our board of directors and a majority of our disinterested directors approves the transaction, (2) the
material facts relating to the director’s or officer’s relationship or interest as to the transaction are disclosed to our stockholders and a majority of
our disinterested stockholders approve the transaction or (3) the transaction is otherwise fair to us. Our amended and restated certificate of
incorporation also provides that any principal, officer, member, manager and/or employee of a Sponsor or any entity that controls, is controlled
by or under common control with a Sponsor (other than us or any company that is controlled by us) or a Sponsor-managed investment fund will
not be required to offer any transaction opportunity of which they become aware to us and could take any such opportunity for themselves or
offer it to other companies in which they have an investment, unless such opportunity is offered to them solely in their capacities as our
directors.
We cannot assure you that we will continue to pay dividends on our common stock or repurchase any of our common stock under our share
repurchase program, and our indebtedness and certain tax considerations could limit our ability to continue to pay dividends on, or make
share repurchases of, our common stock. If we do not continue to pay dividends, you may not receive any return on investment unless you
are able to sell your common stock for a price greater than your purchase price.
We expect to continue to pay a cash dividend on our common stock of $0.0675 per share per quarter, or $0.27 per share per annum.
Any determination to pay dividends in the future will be at the discretion of our board of directors. Any determination to pay dividends on, or
repurchase, shares of our common stock in the future will depend upon our results of operations, financial condition, business prospects, capital
requirements, contractual restrictions, including those under our senior credit facilities and indentures, any potential indebtedness we may incur,
restrictions imposed by applicable law, tax considerations and other factors our board of directors deems relevant. In addition, our ability to pay
dividends on, or repurchase, shares of our common stock will be limited by restrictions on our ability to pay dividends or make distributions to
our stockholders and on the ability of our subsidiaries to pay dividends or make distributions to us, in each case, under the terms of our current
and any future agreements governing our indebtedness. There can be no assurance that we will continue to pay a dividend at the current rate or at
all or that we will repurchase shares of our common stock. If we do not pay dividends in the future, realization of a gain on your investment will
depend entirely on the appreciation of the price of our common stock, which may never occur. See “--Risks Related to Our Business--We have
significant deferred cancellation of debt income” for a discussion of certain tax considerations that could affect our willingness to pay dividends
in the future .
We are a holding company and rely on dividends, distributions and other payments, advances and transfers of funds from our subsidiaries to
meet our obligations.
We are a holding company that does not conduct any business operations of our own. As a result, we are largely dependent upon cash
dividends and distributions and other transfers from our subsidiaries to meet our obligations. The agreements governing the indebtedness of our
subsidiaries impose restrictions on our subsidiaries’ ability to pay dividends or other distributions to us. The deterioration of the earnings from,
or other available assets of, our subsidiaries for any reason could also limit or impair their ability to pay dividends or other distributions to us.
Item 1B. Unresolved Staff Comments
None.
Item 2. Properties
As of December 31, 2014 , we owned or leased a total of 2.3 million square feet of space throughout the U.S. and Canada. We own two
properties: a combined office and a 450,000 square foot distribution center in Vernon Hills, Illinois, and a 513,000 square foot distribution center
in North Las Vegas, Nevada. In addition, we conduct sales, services and administrative activities in various leased locations throughout the U.S.
and Canada, including data centers in Madison, Wisconsin and Minneapolis, Minnesota.
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We believe that our facilities are well maintained, suitable for our business and occupy sufficient space to meet our operating needs. As
part of our normal business, we regularly evaluate sales center performance and site suitability. Leases covering our currently occupied leased
properties expire at varying dates, generally within the next ten years. We anticipate no difficulty in retaining occupancy through lease renewals,
month-to-month occupancy or replacing the leased properties with equivalent properties. We believe that suitable additional or substitute leased
properties will be available as required.
Item 3. Legal Proceedings
We are party to various legal proceedings that arise in the ordinary course of our business, which include commercial, intellectual
property, employment, tort and other litigation matters. We are also subject to audit by federal, state and local authorities, and by various
partners, group purchasing organizations and customers, including government agencies, relating to purchases and sales under various contracts.
In addition, we are subject to indemnification claims under various contracts. From time to time, certain of our customers file voluntary petitions
for reorganization or liquidation under the U.S. bankruptcy laws. In such cases, certain pre-petition payments received by us could be considered
preference items and subject to return to the bankruptcy administrator.
As of December 31, 2014 , we do not believe that there is a reasonable possibility that any material loss exceeding the amounts
already recognized for these proceedings and matters, if any, has been incurred. However, the ultimate resolutions of these proceedings and
matters are inherently unpredictable. As such, our financial condition and results of operations could be adversely affected in any particular
period by the unfavorable resolution of one or more of these proceedings or matters.
Item 4. Mine Safety Disclosures
Not applicable.
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Executive Officers
Name

Thomas E. Richards
Dennis G. Berger
Neal J. Campbell
Christina M. Corley
Douglas E. Eckrote
Christine A. Leahy
Christina V. Rother
Jonathan J. Stevens
Matthew A. Troka
Ann E. Ziegler

Age Position

60
50
53
47
50
50
51
45
44
56

Chairman, President and Chief Executive Officer, and Director
Senior Vice President and Chief Coworker Services Officer
Senior Vice President and Chief Marketing Officer
Senior Vice President - Corporate Sales
Senior Vice President - Strategic Solutions and Services
Senior Vice President, General Counsel and Corporate Secretary
Senior Vice President - Public and Advanced Technology Sales
Senior Vice President - Operations and Chief Information Officer
Senior Vice President - Product and Partner Management
Senior Vice President and Chief Financial Officer

Thomas E. Richards serves as our Chairman, President and Chief Executive Officer, as a member of our board of directors and as a
manager of CDW LLC. Mr. Richards has served as our President and Chief Executive Officer since October 2011 and was named Chairman on
January 1, 2013. From September 2009 to October 2011, Mr. Richards served as our President and Chief Operating Officer. Prior to joining
CDW, Mr. Richards held leadership positions with Qwest Communications International Inc. ("Qwest"), a broadband Internet-based
communications company. From 2008 to 2009, he served as Executive Vice President and Chief Operating Officer, where he was responsible for
the day-to-day operation and performance of Qwest, and before assuming that role, was the Executive Vice President of the Business Markets
Group from 2005 to 2008. Mr. Richards also has served as Chairman and Chief Executive Officer of Clear Communications Corporation and as
Executive Vice President of Ameritech Corporation. Mr. Richards serves as a board member of Junior Achievement of Chicago, Rush
University Medical Center and the University of Pittsburgh. Mr. Richards also is a member of the Economic Club of Chicago and the
Executives’ Club of Chicago. Mr. Richards is a graduate of the University of Pittsburgh where he earned a bachelor’s degree and a graduate of
Massachusetts Institute of Technology where he earned a Master of Science in Management as a Sloan Fellow.
Dennis G. Berger serves as our Senior Vice President and Chief Coworker Services Officer. Mr. Berger joined CDW in September
2005 as Vice President-Coworker Services. In January 2007, he was named Senior Vice President and Chief Coworker Services Officer.
Mr. Berger is responsible for leading CDW’s programs in coworker learning and development, benefits, compensation, performance
management, coworker relations and talent acquisition. Prior to joining CDW, he served as Vice President of Human Resources at
PepsiAmericas, a beverage company, from 2002 to 2005. Mr. Berger has also held human resources positions of increasing responsibility at
Pepsi Bottling Group, Inc., Pepsico, Inc. and GTE Corporation. Mr. Berger serves on the board of directors of Glenwood Academy, AntiDefamation League of Chicago and Skills for Chicagoland’s Future. Mr. Berger is a graduate of Northeastern University where he earned a
bachelor’s degree and a graduate of John M. Olin School of Business at Washington University in St. Louis where he earned a Master of
Business Administration.
Neal J. Campbell serves as our Senior Vice President and Chief Marketing Officer. Mr. Campbell joined CDW in January 2011, and is
responsible for the strategy and development of CDW’s advertising, public relations, channel marketing, marketing intelligence and research,
merchandising, microsites, creative services and direct marketing content, along with relationship marketing, corporate communications and ecommerce initiatives including content development, online marketing and e-procurement. Prior to joining CDW, Mr. Campbell served as Chief
Executive Officer of TrafficCast, a provider of real-time and predictive traffic information to Google, Yahoo and others from 2008 to 2011.
From 2006 to 2008, he served as Executive Vice President and General Manager-Strategic Marketing and Next Generation Products for ISCO
International, a manufacturer of wireless telecommunications components. Mr. Campbell also spent 17 years with Motorola, most recently as
Vice President and General Manager, GSM Portfolio Marketing and Planning for the company’s mobile device business. He currently serves as
a board member of TrafficCast and Junior Achievement of Chicago, and is on the Executive Advisory Council of Bradley University.
Mr. Campbell is a graduate of Bradley University where he earned a bachelor’s degree and a graduate of Northwestern University’s Kellogg
School of Management where he earned a Master of Business Administration.
Christina M. Corley serves as our Senior Vice President of Corporate Sales and is responsible for managing all aspects of our corporate
sales force, including sales force strategy, structure, goals, operations, revenue generation and training and development. Prior to joining CDW
in September 2011, Ms. Corley served as President and Chief Operating Officer of Zones, Inc., a provider of IT products and solutions, from
2006 to 2011. She served as Executive Vice President of Purchasing and Operations for Zones, Inc. from April 2005 to October 2006. She
served as President of Corporate PC Source (“CPCS”), a
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wholly owned subsidiary of Zones, Inc., from March 2003 to April 2005. Prior to its acquisition by Zones, Inc., Ms. Corley served as Chief
Executive Officer of CPCS from 1999 to 2003. Ms. Corley began her career in sales and marketing, holding various positions at IBM, Dataflex
and VisionTek. She currently serves as a board member of the Boys and Girls Club of Chicago. Ms. Corley is a graduate of the University of
Illinois at Urbana-Champaign where she earned a bachelor’s degree and a graduate of Northwestern University’s Kellogg School of
Management where she earned a Master of Business Administration in management and strategy.
Douglas E. Eckrote serves as our Senior Vice President of Strategic Solutions and Services and is responsible for our technology
specialist teams focusing on servers and storage, unified communications, security, wireless, power and cooling, networking, software licensing
and mobility solutions. He also holds responsibility for CDW Canada, Inc. Mr. Eckrote joined CDW in 1989 as an account manager.
Mr. Eckrote was appointed Director of Operations in 1996, Vice President of Operations in 1999 and Senior Vice President of Purchasing in
April 2001. In October 2001, he was named Senior Vice President of Purchasing and Operations. He was named Senior Vice President of
Operations, Services and Canada in 2006 and assumed his current role in 2009. Prior to joining CDW, Eckrote worked in outside sales for Arrow
Electronics and Cintas Uniform Company. From 2003 to 2009, Mr. Eckrote served on the board of directors of the Make-A-Wish Foundation of
Illinois, completing the last two years as board chair, and served on the Make-A-Wish Foundation of America National Chapter Performance
Committee from 2009-2014. Mr. Eckrote also served on the board of directors of the Center for Enriched Living from 2002-2011, serving as
Vice President from 2004-2005, President from 2006-2008, board emeritus from 2009-2011 and currently serves as a trustee. Mr. Eckrote is a
graduate of Purdue University where he earned a bachelor’s degree and a graduate of Northwestern University’s Kellogg School of Management
where he earned an Executive Master of Business Administration.
Christine A. Leahy serves as our Senior Vice President, General Counsel and Corporate Secretary and is responsible for our legal,
corporate governance, enterprise risk management and ethics and compliance functions. She also is responsible for our international strategy and
serves on the board of directors of Kelway, a UK-based technology solutions provider in which CDW has a minority investment. Ms. Leahy
joined CDW in January 2002. Prior to that, Ms. Leahy served as a corporate partner in the Chicago office of Sidley Austin LLP where she
specialized in mergers and acquisitions, strategic counseling, corporate governance and securities law. Ms. Leahy serves on the board of trustees
of Children’s Home and Aid. Ms. Leahy is a graduate of Brown University where she earned a bachelor’s degree and a graduate of Boston
College Law School where she earned her Juris Doctor. She also completed the CEO Perspective and Women’s Director Development Programs
at Northwestern University’s Kellogg School of Management.
Christina V. Rother serves as our Senior Vice President of Public and Advanced Technology Sales and is responsible for managing all
aspects of our public sector and advanced technology sales forces, including sales force strategy, structure, goals, operations, revenue generation
and training and development. Ms. Rother joined CDW in 1991 as an account manager. In 2002, she was appointed Vice President for Education
and State and Local Sales. In 2005, she was chosen to lead our newly formed healthcare sales team. Beginning in 2006, Ms. Rother has held
various positions ranging from Group Vice President of CDW Government LLC, President of CDW Government LLC and Senior Vice
President of Sales. In September 2011, Ms. Rother assumed her current role as Senior Vice President of Public and Advanced Technology Sales.
Prior to joining CDW, Ms. Rother held a number of sales positions with technology companies including Laser Computers and Price
Electronics. Ms. Rother currently serves as chair of the board of directors of the Make-A-Wish Foundation of Illinois. Ms. Rother is a graduate
of the University of Illinois at Chicago where she earned a bachelor’s degree.
Jonathan J. Stevens serves as our Senior Vice President of Operations and Chief Information Officer. Mr. Stevens joined CDW in June
2001 as Vice President-Information Technology, was named Chief Information Officer in January 2002 and Vice President-International and
Chief Information Officer from 2005 until December 2006. In January 2007, he was named Senior Vice President and Chief Information Officer
and assumed his current role in November 2009. Mr. Stevens is responsible for the strategic direction of our information technology.
Additionally, he holds responsibility for our distribution centers, transportation, facilities, customer relations and operational excellence
practices. Prior to joining CDW, Mr. Stevens served as regional technology director for Avanade, an international technology integration
company formed through a joint venture between Microsoft and Accenture from 2000 to 2001. Prior to that, Mr. Stevens was a principal with
Microsoft Consulting Services and led an information technology group for a corporate division of AT&T/NCR. He currently serves on the
board of directors of SingleWire Software, LLC and Northeast Illinois Council: Boy Scouts of America. Mr. Stevens is a graduate of the
University of Dayton where he earned a bachelor’s degree.
Matthew A. Troka serves as our Senior Vice President of Product and Partner Management. Mr. Troka is responsible for managing our
relationships with all of our vendor partners. In addition, he directs the day-to-day operations of our purchasing department. Mr. Troka joined
CDW in 1992 as an account manager and became a sales manager in 1995. From 1998 to 2001, he served as Corporate Sales Director. From
2001 to 2004, Mr. Troka was Senior Director of Purchasing. From 2004 to 2006, Mr. Troka served as Vice President of Purchasing. From 2006
to 2011, Mr. Troka was Vice President of Product and Partner Management. On March 3, 2011, Mr. Troka was elected Senior Vice President of
Product and Partner Management.
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Mr. Troka serves as a member of the board of directors of Encompass Championship Charities. Mr. Troka is a graduate of the University of
Illinois where he earned a bachelor’s degree.
Ann E. Ziegler joined CDW in April 2008 as Senior Vice President and Chief Financial Officer. Prior to joining CDW, Ms. Ziegler
spent 15 years at Sara Lee Corporation (“Sara Lee”), a global consumer goods company, in a number of executive roles including finance,
mergers and acquisitions, strategy and general management positions in both U.S. and international businesses. Most recently, from 2005 until
April 2008, Ms. Ziegler served as Chief Financial Officer and Senior Vice President of Administration for Sara Lee Food and Beverage. Prior to
joining Sara Lee, Ms. Ziegler was a corporate attorney at Skadden, Arps, Slate, Meagher & Flom. Ms. Ziegler serves on the board of directors of
Hanesbrands, Inc, Groupon, Inc., and the board of governors of the Smart Museum of Art at the University of Chicago. During the previous five
years, Ms. Ziegler also served on the board of directors of Unitrin, Inc. Ms. Ziegler is a graduate of The College of William and Mary where she
earned a bachelor’s degree and a graduate of the University of Chicago Law School where she earned her Juris Doctor.
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PART II
Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities
Market Information
Our common stock has been listed on the NASDAQ Global Select Market since June 27, 2013 under the symbol “CDW.” Prior to that
date, there was no public market for our common stock. Shares sold in our initial public offering ("IPO") were priced at $17.00 per share on June
26, 2013. The following table sets forth the ranges of high and low sales prices per share of our common stock as reported on the NASDAQ
Global Select Market and the cash dividends per share of common stock declared for the periods indicated.

Year ended December 31, 2014

High

Fourth quarter
Third quarter
Second quarter
First quarter

$
$
$
$

Year ended December 31, 2013

36.08
33.80
32.41
27.53

Low

$
$
$
$

High

Fourth quarter
Third quarter
Second quarter (beginning June 27, 2013)

$
$
$

Dividends
declared per
share

23.56 $
24.51 $
19.17 $

27.59
30.07
26.70
22.72

$
$
$
$

Low

20.50 $
18.26 $
17.38 $

0.0675
0.0425
0.0425
0.0425

Dividends
declared per
share

0.0425
—
—

Holders
As of February 20, 2015 , there were 71 holders of record of our common stock. The number of beneficial stockholders is substantially
greater than the number of holders of record because a portion of our common stock is held through brokerage firms.
Dividends
On February 10, 2015 , we announced that our board of directors declared a quarterly cash dividend on our common stock of $0.0675
per share. The dividend will be paid on March 10, 2015 to all stockholders of record as of the close of business on February 25, 2015 .
We expect to continue to pay quarterly cash dividends on our common stock in the future, but such payments remain at the discretion of
our board of directors and will depend upon our results of operations, financial condition, business prospects, capital requirements, contractual
restrictions, any potential indebtedness we may incur, restrictions imposed by applicable law, tax considerations and other factors that our board
of directors deems relevant. In addition, our ability to pay dividends on our common stock will be limited by restrictions on our ability to pay
dividends or make distributions to our stockholders and on the ability of our subsidiaries to pay dividends or make distributions to us, in each
case, under the terms of our current and any future agreements governing our indebtedness. For a discussion of our cash resources and needs and
restrictions on our ability to pay dividends, see “Management’s Discussion and Analysis of Financial Condition and Results of Operations—
Liquidity and Capital Resources” included elsewhere in this report. For additional discussion of restrictions on our ability to pay dividends, see
Note 7 to the accompanying audited consolidated financial statements included elsewhere in this report.
Issuer Purchases of Equity Securities
On November 6, 2014, we announced that the board of directors approved a $500 million share repurchase program, which became
effective immediately, under which we may repurchase shares of our common stock in the open market or through privately negotiated
transactions, depending on share price, market conditions and other factors. The share repurchase program does not obligate us to repurchase any
dollar amount or number of shares, and repurchases may be commenced or
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suspended from time to time without prior notice. As of the date of this filing, no shares have been repurchased under the share repurchase
program.
Stock Performance Graph
The information contained in this Stock Performance Graph section shall not be deemed to be "soliciting material" or "filed" or
incorporated by reference in future filings with the SEC, or subject to the liabilities of Section 18 of the Securities Exchange Act of 1934, except
to the extent that we specifically incorporate it by reference into a document filed under the Securities Act of 1933 or the Securities Exchange
Act of 1934.
The following graph compares the cumulative total shareholder return, calculated on a dividend reinvested basis, on $100.00 invested at
the opening of the market on June 27, 2013, the date our common stock first traded on the NASDAQ Global Select Market, through and
including the market close on December 31, 2014, with the cumulative total return for the same time period of the same amount invested in the
S&P MidCap 400 index and a peer group index. Our peer group index for 2014 consists of the following companies: Accenture plc, Anixter
International, Inc., Arrow Electronics, Inc., Avnet, Inc., CGI Group Inc., Genuine Parts Company, Henry Schein, Inc., Insight Enterprises, Inc.,
Owens & Minor, Inc., Patterson Companies, Inc., SYNNEX Corporation, United Stationers Inc., W.W. Grainger, Inc. and Wesco International,
Inc. This peer group was selected based on a review of publicly available information about these companies and our determination that they met
one or more of the following criteria: (i) similar size in terms of revenue and/or enterprise value (one-third to three times our revenue or
enterprise value); (ii) operates in a business-to-business distribution environment; (iii) members of the technology industry; (iv) similar
customers ( i.e. , business, government, healthcare, and education); (v) companies that provide services and/or solutions; and (vi) similar
EBITDA and gross margins.
Shareholder returns over the indicated period are based on historical data and should not be considered indicative of future shareholder
returns.
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June 27, 2013

CDW Corp
S&P MidCap 400 index
CDW Peers

$

December 31, 2013

100
100
100

$

138
118
113

December 31, 2014

$

208
130
147

Recent Sales of Unregistered Securities
None.
Use of Proceeds from Registered Securities
None.
Item 6. Selected Financial Data
The selected financial data set forth below are not necessarily indicative of the results of future operations and should be read in
conjunction with “Management’s Discussion and Analysis of Financial Condition and Results of Operations” and our audited consolidated
financial statements and the related notes included elsewhere in this report.
We have derived the selected financial data presented below as of December 31, 2014 and December 31, 2013 and for the years ended
December 31, 2014, 2013, and 2012 from our audited consolidated financial statements and related notes, which are included elsewhere in this
report. The selected financial data as of December 31, 2011 and December 31, 2010 have been derived from our audited consolidated financial
statements as of and for those periods, which are not included in this report.
The following are some of the items affecting comparability of the selected financial data for the periods presented:
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•

During the years ended December 31, 2014, 2013, 2012, and 2011, we recorded net losses on extinguishments of long-term
debt of $90.7 million , $64.0 million , $17.2 million , and $118.9 million , respectively. The losses represented the difference
between the amount paid upon extinguishment, including call premiums and expenses paid to the debt holders and agents, and
the net carrying amount of the extinguished debt, adjusted for a portion of the unamortized deferred financing costs. Refer to
Note 7 to the accompanying audited consolidated financial statements included elsewhere in this report for additional
information on long-term debt.

•

During the year ended December 31, 2013, we recorded IPO- and secondary-offering related expenses of $75.0 million. Refer
to Note 9 to the accompanying audited consolidated financial statements included elsewhere in this report for additional
information on the IPO- and secondary-offering related expenses.
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Years Ended December 31,
2014

(dollars and shares in millions, except per share amounts)

2013

2012

2011

2010

Statement of Operations Data:
Net sales

$

Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
Income from operations
Interest expense, net
Net (loss) gain on extinguishments of long-term debt
Other income, net
Income (loss) before income taxes
Income tax (expense) benefit
Net income (loss)

$

12,074.5
10,153.2
1,921.3
1,110.3
138.0
673.0
(197.3)
(90.7)
2.7
387.7
(142.8)
244.9

$

$

10,768.6
9,008.3
1,760.3
1,120.9
130.8
508.6
(250.1)
(64.0)
1.0
195.5
(62.7)
132.8

$

$

10,128.2
8,458.6
1,669.6
1,029.5
129.5
510.6
(307.4)
(17.2)
0.1
186.1
(67.1)
119.0

$

$

9,602.4
8,018.9
1,583.5
990.1
122.7
470.7
(324.2)
(118.9)
0.7
28.3
(11.2)
17.1

$

$

8,801.2
7,410.4
1,390.8
932.1
106.0
352.7
(391.9)
2.0
0.2
(37.0)
7.8
(29.2)

Net income (loss) per common share:
Basic

$1.44
$1.42

Diluted

$0.85
$0.84

$0.82
$0.82

$0.12
$0.12

$(0.20)
$(0.20)

Weighted-average common shares outstanding:
Basic

170.6
172.8

Diluted

156.6
158.7

145.1
145.8

144.8
144.9

144.4
144.4

Balance Sheet Data (at period end):
Cash and cash equivalents
Working capital

$

Total assets
Total debt and capitalized lease obligations (1)
Total shareholders’ equity (deficit)

344.5
985.4
6,099.9
3,190.0
936.5

$

188.1
810.9
5,924.6
3,251.2
711.7

$

37.9
666.5
5,720.0
3,771.0
136.5

99.9
538.1
5,967.7
4,066.0
(7.3)

$

36.6
675.4
5,943.8
4,290.0
(43.5)

Other Financial Data:
Capital expenditures

$

Depreciation and amortization
Gross profit as a percentage of net sales
Ratio of earnings to fixed charges (2)
EBITDA (3)

$

Adjusted EBITDA (3)
Non-GAAP net income (4)

55.0
$
207.9
15.9%
2.9
792.9
$
907.0
409.9

47.1
$
208.2
16.3%
1.8
653.8
$
808.5
314.3

41.4
210.2
16.5%
1.6
703.7
766.6
247.1

45.7
$
204.9
16.5%
1.1
557.4
$
717.3
198.8

41.5
209.4
15.8%
(a)
564.3
601.8
85.7

Statement of Cash Flows Data:
Net cash provided by (used in):
Operating activities
Investing activities
Financing activities

(1)

$

435.0
(164.8)
(112.0)

$

366.3
(47.1)
(168.3)

$

317.4
(41.7)
(338.0)

$

214.7
(56.0)
(95.4)

$

423.7
(125.4)
(350.1)

Excludes borrowings of $332.1 million , $256.6 million , $249.2 million , $278.7 million and $28.2 million , as of December 31, 2014,
2013, 2012, 2011, and 2010, respectively, under our inventory financing agreements. We do not include these borrowings in total debt
because we have not in the past incurred, and in the future do not expect to incur, any interest expense or late fees under these
agreements.
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(2)

For purposes of calculating the ratio of earnings to fixed charges, earnings consist of earnings before income taxes minus income from
equity investments plus distributed income from equity investments and fixed charges. Fixed charges consist of interest expense and the
portion of rental expense we believe is representative of the interest component of rental expense.
(a) For the year ended December 31, 2010, earnings available for fixed charges were inadequate to cover fixed charges by $37.0
million.

(3)

EBITDA is defined as consolidated net income (loss) before interest expense, income tax expense (benefit), depreciation, and
amortization. Adjusted EBITDA, which is a measure defined in our credit agreements, is calculated by adjusting EBITDA for certain
items of income and expense including (but not limited to) the following: (a) non-cash equity-based compensation; (b) goodwill
impairment charges; (c) sponsor fees; (d) certain consulting fees; (e) debt-related legal and accounting costs; (f) equity investment
income and losses; (g) certain severance and retention costs; (h) gains and losses from the early extinguishment of debt; (i) gains and
losses from asset dispositions outside the ordinary course of business; and (j) non-recurring, extraordinary or unusual gains or losses or
expenses.
We have included a reconciliation of EBITDA and Adjusted EBITDA in the table below. Both EBITDA and Adjusted EBITDA are
considered non-GAAP financial measures. Generally, a non-GAAP financial measure is a numerical measure of a company’s
performance, financial position or cash flows that either excludes or includes amounts that are not normally included or excluded in the
most directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP measures used by the Company
may differ from similar measures used by other companies, even when similar terms are used to identify such measures. We believe
that EBITDA and Adjusted EBITDA provide helpful information with respect to our operating performance and cash flows including
our ability to meet our future debt service, capital expenditures and working capital requirements. Adjusted EBITDA also provides
helpful information as it is the primary measure used in certain financial covenants contained in our credit agreements.
The following unaudited table sets forth reconciliations of net income (loss) to EBITDA and EBITDA to Adjusted EBITDA for the
periods presented:
Years Ended December 31,
2014

(in millions)

Net income (loss)
Depreciation and amortization
Income tax expense (benefit)
Interest expense, net
EBITDA
Non-cash equity-based compensation
Sponsor fees
Consulting and debt-related professional fees
Net loss (gain) on extinguishments of long-term debt
Litigation, net (i)
IPO- and secondary-offering related expenses
Other adjustments (ii)
Adjusted EBITDA

$

$

244.9
207.9
142.8
197.3
792.9

2013

$ 132.8
208.2
62.7
250.1
653.8

2012

$

119.0
210.2
67.1
307.4
703.7

16.4
8.6
—
2.5
—
0.1
90.7
64.0
(0.9)
(4.1)
1.4
75.0
6.5
8.6
907.0 $ 808.5 $

22.1
5.0
0.6
17.2
4.3
—
13.7
766.6

(i) Relates to unusual, non-recurring litigation matters.
(ii) Other adjustments primarily include certain retention costs and equity investment income.
30

2011

$

$

2010

17.1
204.9
11.2
324.2
557.4

$

(29.2)
209.4
(7.8)
391.9
564.3

19.5
5.0
5.1
118.9
—
—
11.4
717.3

11.5
5.0
15.1
(2.0)
—
—
7.9
$ 601.8
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The following unaudited table sets forth a reconciliation of EBITDA to net cash provided by operating activities for the periods
presented:
Years Ended December 31,
(in millions)

EBITDA
Depreciation and amortization
Income tax (expense) benefit
Interest expense, net
Net income (loss)

$

Depreciation and amortization
Equity-based compensation expense
Amortization of deferred financing costs, debt premium, and debt
discount, net
Deferred income taxes
Allowance for doubtful accounts
Realized loss on interest rate swap agreements
Net loss (gain) on extinguishments of long-term debt
Income from equity investments
Changes in assets and liabilities
Other non-cash items
$

Net cash provided by operating activities
31

2014

2013

2012

2011

2010

792.9 $
(207.9)
(142.8)
(197.3)
244.9

653.8 $
(208.2)
(62.7)
(250.1)
132.8

703.7 $
(210.2)
(67.1)
(307.4)
119.0

557.4 $
(204.9)
(11.2)
(324.2)
17.1

564.3
(209.4)
7.8
(391.9)
(29.2)

207.9
16.4

208.2
46.6

210.2
22.1

6.4
(89.1)
0.3
—
90.7
(1.2)
(41.8)
0.5
435.0 $

8.8
(48.7)
—
—
64.0
—
(47.1)
1.7
366.3 $

13.6
(56.3)
—
—
17.2
—
(9.4)
1.0
317.4 $

204.9
19.5
15.7
(10.2)
0.4
2.8
118.9
—
(158.3)
3.9
214.7 $

209.4
11.5
18.0
(4.3)
(1.3)
51.5
(2.0)
—
165.3
4.8
423.7
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(4)

Non-GAAP net income is considered a non-GAAP financial measure. Generally, a non-GAAP financial measure is a numerical
measure of a company’s performance, financial position or cash flows that either excludes or includes amounts that are not normally
included or excluded in the most directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP
measures used by the Company may differ from similar measures used by other companies, even when similar terms are used to
identify such measures. We believe that non-GAAP net income provides meaningful information regarding our operating performance
and our prospects for the future. This supplemental measure excludes, among other things, charges related to the amortization of
acquisition-related intangibles, non-cash equity-based compensation and gains and losses from the early extinguishment of debt. The
following unaudited table sets forth a reconciliation of net income (loss) to non-GAAP net income for the periods presented:
Years Ended December 31,
2014

(in millions)

Net income (loss)
Amortization of intangibles (i)
Non-cash equity-based compensation
Litigation, net (ii)
Net loss on extinguishments of long-term
debt
Interest expense adjustment related to
extinguishments of long-term debt (iii)
IPO- and secondary-offering related
expenses (iv)
Debt-related refinancing costs (v)
Aggregate adjustment for income taxes (vi)
Non-GAAP net income

$

2013

244.9 $
161.2
16.4
(0.6)

2012

132.8 $
161.2
8.6
(6.3)

2011

119.0
163.7
22.1
—

$

17.1
165.7
19.5
—

2010

$

(29.2)
166.8
11.5
—

90.7

64.0

17.2

118.9

(2.0)

(1.1)

(7.5)

(3.3)

(19.4)

(0.7)

1.4
75.0
—
—
(103.0)
(113.5)
$ 409.9 $ 314.3 $

—
—
—
3.8
(71.6)
(106.8)
247.1 $ 198.8 $

—
5.6
(66.3)
85.7

(i) Includes amortization expense for acquisition-related intangible assets, primarily customer relationships and trade names.
(ii) Relates to unusual, non-recurring litigation matters.
(iii) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference between interest
expense previously recognized under the effective interest method and actual interest paid.
(iv) IPO- and secondary-offering related expenses consist of the following:
Years Ended December 31,

(in millions)

2014

Acceleration charge for certain equity
awards and related employer payroll taxes
RDU Plan cash retention pool accrual
Management services agreement
termination fee
Other expenses
IPO- and secondary-offering related expenses

$

2013

—
—
—
1.4
1.4

$

$

$

40.7
7.5
24.4
2.4
75.0

(v) Represents fees and costs expensed related to the December 2010 and March 2011 amendments to our prior senior secured
term loan facility.
(vi) Based on a normalized effective tax rate of 39.0%.
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Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations
Unless otherwise indicated or the context otherwise requires, as used in this “Management’s Discussion and Analysis of Financial
Condition and Results of Operations,” the terms “we,” “us,” “the Company,” “our,” “CDW” and similar terms refer to CDW Corporation and
its subsidiaries. “Management’s Discussion and Analysis of Financial Condition and Results of Operations” should be read in conjunction with
the audited consolidated financial statements and the related notes included elsewhere in this report. This discussion contains forward-looking
statements that are subject to numerous risks and uncertainties. Actual results may differ materially from those contained in any forwardlooking statements. See “Forward-Looking Statements” above.
Overview
CDW is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions in the U.S. and Canada.
We help our customer base of approximately 250,000 small, medium and large business, government, education and healthcare customers by
delivering critical solutions to their increasingly complex IT needs. Our broad array of offerings ranges from discrete hardware and software
products to integrated IT solutions such as mobility, security, data center optimization, cloud computing, virtualization and collaboration. We are
technology "agnostic," with a product portfolio that includes more than 100,000 products from more than 1,000 brands. We provide our products
and solutions through sales force and service delivery teams consisting of nearly 4,600 coworkers, including more than 1,800 field sellers,
highly-skilled technology specialists and advanced service delivery engineers.
We are a leading U.S. sales channel partner for many original equipment manufacturers (“OEMs”) and software publishers
(collectively, our “vendor partners”), whose products we sell or include in the solutions we offer. We believe we are an important extension of
our vendor partners' sales and marketing capabilities, providing them with a cost-effective way to reach customers and deliver a consistent brand
experience through our established end-market coverage and extensive customer access.
We have two reportable segments: Corporate, which is comprised primarily of private sector business customers, and Public, which is
comprised of government agencies and education and healthcare institutions. Our Corporate segment is divided into a medium/large business
customer channel, primarily serving customers with more than 100 employees, and a small business customer channel, primarily serving
customers with up to 100 employees. We also have three other operating segments, CDW Advanced Services, Canada and Kelway TopCo
Limited ("Kelway"), which do not meet the reportable segment quantitative thresholds and, accordingly, are combined together as “Other.” In
November 2014, we acquired a 35% non-controlling equity interest in Kelway. See Note 15 to the accompanying audited consolidated financial
statements included elsewhere in this report for additional details.
The CDW Advanced Services business consists primarily of customized engineering services delivered by technology specialists and
engineers, and managed services that include Infrastructure as a Service (“IaaS”) offerings. Revenues from the sale of hardware, software,
custom configuration and third-party provided services are recorded within our Corporate and Public segments.
We may sell all or only select products that our vendor partners offer. Each vendor partner agreement provides for specific terms and
conditions, which may include one or more of the following: product return privileges, price protection policies, purchase discounts and vendor
incentive programs, such as purchase or sales rebates and cooperative advertising reimbursements. We also resell software for major software
publishers. Our agreements with software publishers allow the end-user customer to acquire software or licensed products and services. In
addition to helping our customers determine the best software solutions for their needs, we help them manage their software agreements,
including warranties and renewals. A significant portion of our advertising and marketing expenses is reimbursed through cooperative
advertising reimbursement programs with our vendor partners. These programs are at the discretion of our vendor partners and are typically tied
to sales or purchasing volumes or other commitments to be met by us within a specified period of time.
Trends and Key Factors Affecting our Financial Performance
We believe the following trends may have an important impact on our financial performance:
•

Our Public segment sales are impacted by government spending policies, budget priorities and revenue levels. An adverse
change in any of these factors could cause our Public segment customers to reduce their purchases or to terminate or not renew
contracts with us, which could adversely affect our business, results of operations or cash flows. Although our sales to the
federal government are diversified across multiple
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agencies and departments, they collectively accounted for approximately 7% , 7% and 10% of our net sales for the years ended
December 31, 2014, 2013 and 2012, respectively. In 2013, and through the second quarter of 2014, Public segment results
were impacted by the combined and residual negative effects of sequestration, the partial shutdown of the federal government
in 2013 and federal government budget uncertainty. However, with the finalization of federal budget allocations in early 2014,
we began to see improvement in federal sales in the second quarter of 2014. The momentum continued through the third
quarter of 2014 in conjunction with the federal fiscal year-end. This recovery continued into the fourth quarter of 2014 in
connection with increased customer confidence that a federal budget for 2015 would be in place.
•

An important factor affecting our ability to generate sales and achieve our targeted operating results is the impact of general
economic conditions on our customers’ willingness to spend on information technology. While macroeconomic uncertainty
drove a cautious approach to customer spending in the early part of 2013, uncertainty began to dissipate in the back half of
2013 and continued to dissipate throughout 2014. Our sales to small business customers increased in 2014 as a result of the
improvement in the macroeconomic environment. We will continue to closely monitor macroeconomic conditions during
2015. Uncertainties related to potential reductions in government spending, requirements associated with implementation of
the Affordable Care Act, potential changes in tax and regulatory policy, weakening consumer and business confidence or
increased unemployment could result in reduced or deferred spending on information technology products and services by our
customers and result in increased competitive pricing pressures.

•

We believe that our customers’ transition to more complex technology solutions will continue to be an important growth area
for us in the future. However, because the market for technology products and services is highly competitive, our success at
capitalizing on this transition will be based on our ability to tailor specific solutions to customer needs, the quality and breadth
of our product and service offerings, the knowledge and expertise of our sales force, price, product availability and speed of
delivery. In 2014, market dynamics, including client device refresh and digital testing needs for K-12 students, drove customer
demand for transactional products, primarily client devices, which include notebooks/mobile devices and desktops. Our
diverse product suite of more than 100,000 products from over 1,000 leading and emerging brands and efficient, distribution
capabilities enabled us to capitalize on this demand. While sales growth for transactional products was strong during the year,
growth in solutions-focused products, including netcomm and software, also contributed to the increase in net sales during
2014. We expect the demand for client devices to moderate in 2015, both from the client device refresh slowing and a winddown in preparation for digital testing requirements.

Key Business Metrics
Our management monitors a number of financial and non-financial measures and ratios on a regular basis in order to track the progress
of our business and make adjustments as necessary. We believe that the most important of these measures and ratios include average daily sales,
gross margin, operating margin, net income, Non-GAAP net income, net income per diluted share, Non-GAAP net income per diluted share,
EBITDA and Adjusted EBITDA, return on invested capital, cash and cash equivalents, cash flow, net working capital, cash conversion cycle
(defined to be days of sales outstanding in accounts receivable plus days of supply in inventory minus days of purchases outstanding in accounts
payable, based on a rolling three-month average), debt levels including available credit and leverage ratios, sales per coworker and coworker
turnover. These measures and ratios are compared to standards or objectives set by management, so that actions can be taken, as necessary, in
order to achieve the standards and objectives. Non-GAAP net income, Non-GAAP net income per diluted share and Adjusted EBITDA are nonGAAP financial measures. We believe these measures provide helpful information with respect to the company’s operating performance and
cash flows including our ability to meet our future debt service, capital expenditures, dividend payments, and working capital requirements.
Adjusted EBITDA also provides helpful information as it is the primary measure used in certain financial covenants contained in our senior
credit facilities. See "Selected Financial Data" included elsewhere in this report for the definitions of Non-GAAP net income and Adjusted
EBITDA and reconciliations to net income.
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The results of certain key business metrics are as follows:
Years Ended December 31,

(dollars in millions)
2014

Net sales
Gross profit
Income from operations
Net income
Non-GAAP net income
Adjusted EBITDA
Average daily sales
Net debt (defined as total debt minus cash and cash equivalents)
Cash conversion cycle (in days) (1)
(1)

$

2013

12,074.5
1,921.3
673.0
244.9
409.9
907.0
47.5
2,845.5
21

$

2012

10,768.6
1,760.3
508.6
132.8
314.3
808.5
42.4
3,063.1
23

$

10,128.2
1,669.6
510.6
119.0
247.1
766.6
39.9
3,733.1
24

Cash conversion cycle is defined as days of sales outstanding in accounts receivable plus days of supply in inventory minus days of
purchases outstanding in accounts payable, based on a rolling three-month average. The prior periods have been revised to conform to
the current definition.

Results of Operations
Year Ended December 31, 2014 Compared to Year Ended December 31, 2013
The following table presents our results of operations, in dollars and as a percentage of net sales, for the years ended December 31,
2014 and 2013 :
Year Ended December 31, 2014
Dollars in
Millions

Net sales
Cost of sales

$

12,074.5
10,153.2

Percentage of
Net Sales

100.0 % $
84.1

Year Ended December 31, 2013
Dollars in
Millions

Percentage of
Net Sales

10,768.6
9,008.3

100.0 %
83.7

Gross profit

1,921.3

15.9

1,760.3

16.3

Selling and administrative expenses
Advertising expense

1,110.3
138.0

9.2
1.1

1,120.9
130.8

10.4
1.2

673.0

5.6

508.6

4.7

(197.3)
(90.7)
2.7

(1.6)
(0.8)
—

(250.1)
(64.0)
1.0

(2.3)
(0.6)
—

387.7

3.2

195.5

1.8

(142.8)

(1.2)

(62.7)

(0.6)

Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net
Income before income taxes
Income tax expense
Net income

$
35

244.9

2.0 % $

132.8

1.2 %
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Net sales
The following table presents our net sales by segment, in dollars and as a percentage of total net sales, and the year-over-year dollar and
percentage change in net sales for the years ended December 31, 2014 and 2013 :
Years Ended December 31,
2014
Dollars in
Millions

Corporate
Public
Other
Total net sales
(1)

$

$

2013

Percentage of
Total Net Sales

6,475.5
4,879.4
719.6
12,074.5

Dollars in
Millions

53.6% $
40.4
6.0
100.0% $

Percentage of
Total Net Sales

5,960.1
4,164.5
644.0
10,768.6

Percent
Change (1)

Dollar Change

55.3% $
38.7
6.0
100.0% $

515.4
714.9
75.6
1,305.9

8.6%
17.2
11.7
12.1%

There were 254 selling days in both the years ended December 31, 2014 and 2013 .

The following table presents our net sales by customer channel for our Corporate and Public segments and the year-over-year dollar and
percentage change in net sales for the years ended December 31, 2014 and 2013 . Net sales of $150.1 million for the year ended December 31,
2013 have been reclassified from the small business customer channel to the medium/large customer channel to conform to the current period
presentation.
Years Ended December 31,

(dollars in millions)

2014

Corporate:
Medium / Large
Small Business
Total Corporate

Public:
Government
Education
Healthcare
Total Public

$
$

$

$

2013

5,485.4
990.1
6,475.5

$

1,449.4
1,824.0
1,606.0
4,879.4

$

$

$

Dollar Change

5,052.7
907.4
5,960.1

$

1,250.6
1,449.0
1,464.9
4,164.5

$

$

$

Percent Change

432.7
82.7
515.4

8.6%
9.1

198.8
375.0
141.1
714.9

15.9%
25.9
9.6

8.6%

17.2%

Total net sales in 2014 increased $1,305.9 million , or 12.1% , to $12,074.5 million , compared to $10,768.6 million in 2013 . There
were 254 selling days for both the years ended December 31, 2014 and 2013 . The increase in total net sales was primarily the result of
continued growth in transactional products driven by notebooks/mobile devices and desktop computers as customers across all channels
refreshed their client devices and K-12 customers continued to prepare for digital testing requirements, and the addition of more than 140
customer-facing coworkers, the majority in pre- and post-sale technical positions such as technical specialists and service delivery roles. Growth
in solutions-focused products, including netcomm and software, also contributed to the increase in net sales during 2014 .
Corporate segment net sales in 2014 increased $515.4 million , or 8.6% , compared to 2013 , driven by sales growth in the
medium/large customer channel. Within our Corporate segment, net sales to medium/large customers increased $432.7 million , or 8.6% ,
between years primarily due to customers refreshing their client devices and making continued investments in technology infrastructure and a
continued focus on seller productivity. This increase was led by growth in notebooks/mobile devices, netcomm products, software, and desktop
computers. Net sales to small business customers increased $82.7 million , or 9.1% , between years, driven by growth in notebooks/mobile
devices and desktop computers due to customers refreshing their client devices.
Public segment net sales in 2014 increased $714.9 million , or 17.2% , between years, driven by strong performance across all channels.
In 2013, and through the second quarter of 2014, Public segment results were impacted by the combined and residual negative effects of
sequestration, the partial shutdown of the federal government in 2013 and federal government budget uncertainty. However, with the finalization
of federal budget allocations in early 2014, we began to see improvement in federal sales in the second quarter of 2014 and saw continued
momentum through the third quarter of 2014 in conjunction with
36

Table of Contents

the federal fiscal year-end. This recovery continued into the fourth quarter of 2014 in connection with increased customer confidence that a
federal budget for 2015 would be in place. Net sales to government customers increased $198.8 million , or 15.9% . The increase in net sales to
the federal government was led by increases in sales of notebooks/mobile devices and desktop computers. The increase in net sales to state/local
government customers was led by growth in sales of notebooks/mobile devices, netcomm products, enterprise storage, and software due to a
continued focus on public safety solutions. Net sales to education customers increased $375.0 million , or 25.9% , between years, led by growth
in net sales to K-12 customers, reflecting increased sales of notebooks/mobile devices to support digital testing requirements. Net sales to
healthcare customers increased $141.1 million , or 9.6% , between periods, driven by growth in netcomm products, notebook/mobile devices,
and desktop computers.
Gross profit
Gross profit increased $161.0 million , or 9.1% , to $1,921.3 million in 2014 , compared to $1,760.3 million in 2013 . As a percentage
of total net sales, gross profit decreased 40 basis points to 15.9% during 2014 , down from 16.3% in 2013 . Gross profit margin was negatively
impacted 30 basis points by unfavorable price/mix changes within product margin, as transactional product categories such as notebooks/mobile
devices and desktops experienced a higher rate of net sales growth than our overall net sales growth, accompanied by continuing product margin
compression in these product categories. Additionally, we experienced an unfavorable impact of 10 basis points from vendor funding in 2014.
Although vendor funding dollars increased, it represented a lower percentage of net sales in 2014 compared to 2013 . Vendor funding includes
purchase discounts, volume rebates and cooperative advertising.
The gross profit margin may fluctuate based on various factors, including vendor incentive and inventory price protection programs,
cooperative advertising funds classified as a reduction of cost of sales, product mix, net service contract revenue, commission revenue, pricing
strategies, market conditions and other factors, any of which could result in changes in gross profit margins.
Selling and administrative expenses
Selling and administrative expenses decreased $10.6 million , or 0.9% , to $1,110.3 million in 2014 , compared to $1,120.9 million in
2013 . The overall decrease was largely driven by the absence of $74.3 million in costs incurred during 2013 related to the completion of our
IPO. This decrease was partially offset by an increase of $31.4 million, or 14.3%, of certain coworker costs between years which was primarily
due to higher compensation consistent with increased coworker count and attainment-based compensation accruals tied to annual performance.
Total coworker count was 7,211, up 244 from 6,967 at December 31, 2013 . In addition, sales payroll, including sales commissions and other
variable compensation costs, increased $18.6 million, or 3.9% between years, consistent with higher sales and gross profit. Further offsetting the
decrease in selling and administrative expenses was an increase in long-term compensation expense and equity compensation expense of $7.2
million during 2014.
As a percentage of total net sales, selling and administrative expenses decreased 120 basis points to 9.2% in 2014 , down from 10.4% in
2013 . The decrease in selling and administrative expenses as a percentage of net sales was largely driven by a decline of 70 basis points in costs
related to the IPO in 2013 . Sales payroll as a percentage of net sales also decreased 30 basis points during 2014 reflecting the lower cost to serve
transactional sales compared to solutions-focused sales, consistent with our variable compensation cost structure.
Advertising expense
Advertising expense increase d $7.2 million , or 5.5% , to $138.0 million in 2014 , compared to $130.8 million in 2013 . As a
percentage of net sales, advertising expense remained relatively consistent at 1.1% in 2014 , compared to 1.2% in 2013 . The dollar increase in
advertising expense was due to a continued focus on advertising our solutions and products, which reinforces our reputation as a leading IT
solutions provider.
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Income from operations
The following table presents income from operations by segment, in dollars and as a percentage of net sales, and the year-over-year
percentage change in income from operations for the years ended December 31, 2014 and 2013 :
Year Ended December 31, 2014
Operating
Margin
Percentage

Dollars in
Millions

Segments: (1)
Corporate
Public
Other
Headquarters (2)
Total income from operations

$

$

439.8
313.2
32.9
(112.9)
673.0

6.8% $
6.4
4.6
nm*
5.6% $

Year Ended December 31, 2013
Dollars in
Millions

363.3
246.5
27.2
(128.4)
508.6

Operating
Margin
Percentage

Percent Change
in Income
from Operations

6.1%
5.9
4.2
nm*

21.1%
27.1
20.9
12.0

4.7%

32.3%

* Not meaningful
(1)

Segment income (loss) from operations includes the segment’s direct operating income (loss) and allocations for Headquarters’ costs,
allocations for income and expenses from logistics services, certain inventory adjustments and volume rebates and cooperative
advertising from vendors.

(2)

Includes certain Headquarters’ function costs that are not allocated to the segments.

Income from operations was $673.0 million in 2014 , an increase of $164.4 million , or 32.3% , compared to $508.6 million in 2013 .
The increase in income from operations was driven by higher net sales and gross profit and the absence of IPO-related costs. Total operating
margin percentage increased 90 basis points to 5.6% in 2014 , from 4.7% in 2013 . Operating margin percentage benefited from the decrease in
selling and administrative expenses as a percentage of net sales, which was driven by the absence of $74.3 million in costs related to our IPO in
2013, and was partially offset by a decrease in gross profit margin.
Corporate segment income from operations was $439.8 million in 2014 , an increase of $76.5 million , or 21.1% , compared to $363.3
million in 2013 . This increase was primarily driven by higher net sales and gross profit. Corporate segment operating margin percentage
increased 70 basis points to 6.8% in 2014 , from 6.1% in 2013 . Operating margin percentage benefited from the decrease in selling and
administrative expenses as a percentage of net sales, which was driven by the absence of costs related to our IPO in 2013, and was partially
offset by a decrease in gross profit margin.
Public segment income from operations was $313.2 million in 2014 , an increase of $66.7 million , or 27.1% , compared to $246.5
million in 2013 . This increase was primarily driven by higher net sales and gross profit. Public segment operating margin percentage increased
50 basis points to 6.4% in 2014 , from 5.9% in 2013 . Operating margin percentage benefited from the decrease in selling and administrative
expenses as a percentage of net sales, which was driven by the absence of costs related to our IPO in 2013, and was partially offset by a decrease
in gross profit margin.
Interest expense, net
At December 31, 2014 , our outstanding long-term debt totaled $3,190.0 million , compared to $3,251.2 million at December 31, 2013 .
We reduced our long-term debt during 2014 through refinancing activities to redeem our higher interest debt. Net interest expense in 2014 was
$197.3 million , a decrease of $52.8 million compared to $250.1 million in 2013 . This decrease was primarily due to lower debt balances and
effective interest rates for 2014 compared to 2013 as a result of debt repayments and refinancing activities completed during 2014 and 2013 . See
"Liquidity and Capital Resources" below for a description of the significant debt refinancings in 2014.
Net loss on extinguishments of long-term debt
During 2014, we recorded a net loss on extinguishments of long-term debt of $90.7 million compared to $64.0 million in 2013.
In December 2014, we redeemed $541.4 million aggregate principal amount of the 2019 Senior Notes. We recorded a
loss on extinguishment of debt of $36.9 million , representing the difference between the redemption price and the net carrying
amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs and unamortized premium.
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In September 2014, we redeemed $234.7 million aggregate principal amount of the 2019 Senior Notes. We recorded a
loss on extinguishment of debt of $22.1 million , representing the difference between the redemption price and the net carrying
amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs and unamortized premium.
In August 2014, we redeemed all of the remaining $325.0 million aggregate principal amount of the 8.0% Senior Secured Notes due
2018 ("Senior Secured Notes"). We recorded a loss on extinguishment of debt of $23.7 million , representing the difference between the
redemption price and the net carrying amount of the purchased debt, adjusted for the remaining unamortized deferred financing costs.
In June 2014, we entered into the Senior Secured Asset-Based Revolving Credit Facility ("Revolving Loan"), a new five-year $1,250.0
million senior secured asset-based revolving credit facility. The Revolving Loan replaces our previous revolving loan credit facility that was to
mature on June 24, 2016. In connection with the termination of the previous facility, we recorded a loss on extinguishment of long-term debt of
$0.4 million , representing a write-off of a portion of unamortized deferred financing costs.
In May 2014, we redeemed all of the remaining $42.5 million aggregate principal amount of the 12.535% Senior Subordinated
Exchange Notes due 2017 ("Senior Subordinated Notes"). We recorded a loss on extinguishment of long-term debt of $2.2 million , representing
the difference between the redemption price and the net carrying amount of the purchased debt, adjusted for the remaining unamortized deferred
financing costs.
In March 2014, we repurchased $25.0 million aggregate principal amount of the 2019 Senior Notes. We recorded a
loss on extinguishment of long-term debt of $2.7 million , representing the difference between the repurchase price and the net
carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In January and February 2014, we redeemed $50.0 million aggregate principal amounts of the Senior Subordinated Notes. We recorded
a loss on extinguishment of long-term debt of $2.7 million , representing the difference between the redemption price and the net carrying
amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In October 2013, we redeemed $155.0 million aggregate principal amount of the Senior Subordinated Notes. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $8.5 million , representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In August 2013, we redeemed $324.0 million aggregate principal amount of the Senior Subordinated Notes. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $24.6 million , representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In July 2013, we redeemed $175.0 million aggregate principal amount of the Senior Secured Notes. In connection with this redemption,
we recorded a loss on extinguishment of long-term debt of $16.7 million , representing the difference between the redemption price and the net
carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In April 2013, we entered into a new seven-year, $1,350.0 million aggregate principal amount Senior Secured Term Loan Facility
("Term Loan"). Substantially all of the proceeds were used to repay the $1,299.5 million outstanding aggregate principal amount of the prior
senior secured term loan facility. In connection with this refinancing, we recorded a loss on extinguishment of long-term debt of $10.3 million ,
representing a write-off of the remaining unamortized deferred financing costs related to the prior senior secured term loan facility.
In March 2013, we redeemed $50.0 million aggregate principal amount of the Senior Subordinated Notes. We recorded a loss on
extinguishment of long-term debt of $3.9 million , representing the difference between the redemption price and the net carrying amount of the
purchased debt, adjusted for a portion of the unamortized deferred financing costs.
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Income tax expense
Income tax expense was $142.8 million in 2014 , compared to $62.7 million in 2013 . The effective income tax rate, expressed by
calculating income tax expense or benefit as a percentage of income before income taxes, was 36.8% and 32.1% for 2014 and 2013 ,
respectively.
For 2014 , the effective tax rate differed from the U.S. federal statutory rate primarily due to state income taxes, including current year
state income tax credits. For 2013 , the effective tax rate differed from the U.S. federal statutory rate primarily due to state income taxes,
including current year state income tax credits and an adjustment to deferred state income taxes due to changes in apportionment factors. The
higher effective tax rate for 2014 as compared to 2013 was primarily attributable to the favorable impact of changes in state tax apportionment
factors had on deferred state income taxes in 2013 and a lower rate impact of state income tax credits due to the increase in income before
income taxes in 2014.
Net income
Net income was $244.9 million in 2014 , compared to $132.8 million in 2013 . Significant factors and events causing the net changes
between the periods are discussed above.
Non-GAAP net income
Non-GAAP net income was $409.9 million for the year ended December 31, 2014 , an increase of $95.6 million , or 30.4% , compared
to $314.3 million for the year ended December 31, 2013 .
We have included a reconciliation of Non-GAAP net income for the years ended December 31, 2014 and 2013 below. Non-GAAP net
income excludes, among other things, charges related to the amortization of acquisition-related intangible assets, non-cash equity-based
compensation, and gains and losses from the early extinguishment of debt. Non-GAAP net income is considered a non-GAAP financial measure.
Generally, a non-GAAP financial measure is a numerical measure of a company's performance, financial position, or cash flows that either
excludes or includes amounts that are not normally included or excluded in the most directly comparable measure calculated and presented in
accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used by other companies, even when
similar terms are used to identify such measures. We believe that Non-GAAP net income provides helpful information with respect to our
operating performance and cash flows including our ability to meet our future debt service, capital expenditures and working capital
requirements.
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Years Ended December 31,

(in millions)

2014

Net income
Amortization of intangibles (1)
Non-cash equity-based compensation
Litigation, net (2)
Net loss on extinguishments of long-term debt
Interest expense adjustment related to extinguishments of long-term
debt (3)
IPO- and secondary-offering related expenses (4)
Aggregate adjustment for income taxes (5)
Non-GAAP net income

2013

$

$

244.9 $
161.2
16.4
(0.6)
90.7

132.8
161.2
8.6
(6.3)
64.0

(1.1)
1.4
(103.0)
409.9 $

(7.5)
75.0
(113.5)
314.3

(1) Includes amortization expense for acquisition-related intangible assets, primarily customer relationships and trade names.
(2) Relates to unusual, non-recurring litigation matters.
(3) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference between interest expense
previously recognized under the effective interest method and actual interest paid.
(4) IPO- and secondary-offering related expenses consist of the following:
Years Ended December 31,

(in millions)

2014

Acceleration charge for certain equity awards and
related employer payroll taxes
RDU Plan cash retention pool accrual
Management services agreement termination fee
Other expenses
IPO- and secondary-offering related expenses

$

$

2013

—
—
—
1.4
1.4

$

$

40.7
7.5
24.4
2.4
75.0

(5) Based on a normalized effective tax rate of 39.0%.
Adjusted EBITDA
Adjusted EBITDA was $907.0 million for the year ended December 31, 2014 , an increase of $98.5 million , or 12.2% , compared to
$808.5 million for the year ended December 31, 2013 . As a percentage of net sales, Adjusted EBITDA was 7.5% for both the years ended
December 31, 2014 and 2013 .
We have included a reconciliation of EBITDA and Adjusted EBITDA for the years ended December 31, 2014 and 2013 in the tables
below. EBITDA is defined as consolidated net income before interest expense, income tax expense, depreciation and amortization. Adjusted
EBITDA, which is a measure defined in our credit agreements, means EBITDA adjusted for certain items which are described in the table
below. Both EBITDA and Adjusted EBITDA are considered non-GAAP financial measures. Generally, a non-GAAP financial measure is a
numerical measure of a company's performance, financial position or cash flows that either excludes or includes amounts that are not normally
included or excluded in the most directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP measures used
by the Company may differ from similar measures used by other companies, even when similar terms are used to identify such measures. We
believe that EBITDA and Adjusted EBITDA provide helpful information with respect to our operating performance and cash flows including
our ability to meet our future debt service, capital expenditures and working capital requirements. Adjusted EBITDA also provides helpful
information as it is the primary measure used in certain financial covenants contained in our credit agreements.
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Years Ended December 31,

(in millions)

2014

Net income
Depreciation and amortization
Income tax expense
Interest expense, net
EBITDA

$

2013

244.9
207.9
142.8
197.3
792.9

Adjustments:
Non-cash equity-based compensation
Sponsor fee
Net loss on extinguishments of long-term debt
Litigation, net (1)
IPO- and secondary-offering related expenses (2)
Other adjustments (3)
Total adjustments

$

132.8
208.2
62.7
250.1
653.8

16.4
—
90.7
(0.9)
1.4
6.5
114.1

Adjusted EBITDA

$

907.0

8.6
2.5
64.0
(4.1)
75.0
8.7
154.7
$

808.5

(1) Relates to unusual, non-recurring litigation matters.
(2) As defined under Non-GAAP net income above.
(3) Other adjustments primarily include certain retention costs and equity investment income.
The following table sets forth a reconciliation of EBITDA to net cash provided by operating activities for the years ended December 31,
2014 and 2013 .
Years Ended December 31,
2014

(in millions)

EBITDA
Depreciation and amortization
Income tax expense
Interest expense, net
Net income
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Amortization of deferred financing costs, debt premium, and debt
discount, net
Net loss on extinguishments of long-term debt
Other
Changes in assets and liabilities
Net cash provided by operating activities

$

$
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2013

792.9 $
(207.9)
(142.8)
(197.3)
244.9
207.9
16.4
(89.1)

653.8
(208.2)
(62.7)
(250.1)
132.8
208.2
46.6
(48.7)

6.4
90.7
(0.4)
(41.8)
435.0 $

8.8
64.0
1.7
(47.1)
366.3

Table of Contents

Year Ended December 31, 2013 Compared to Year Ended December 31, 2012
The following table presents our results of operations, in dollars and as a percentage of net sales, for the years ended December 31,
2013 and 2012:
Year Ended December 31, 2013
Dollars in
Millions

Net sales
Cost of sales

$

Year Ended December 31, 2012

Percentage of
Net Sales

10,768.6
9,008.3

Dollars in
Millions

100.0 % $
83.7

Percentage of
Net Sales

10,128.2
8,458.6

100.0 %
83.5

Gross profit

1,760.3

16.3

1,669.6

16.5

Selling and administrative expenses
Advertising expense

1,120.9
130.8

10.4
1.2

1,029.5
129.5

10.2
1.3

508.6

4.7

510.6

5.0

(250.1)
(64.0)
1.0

(2.3)
(0.6)
—

(307.4)
(17.2)
0.1

(3.0)
(0.2)
—

Income before income taxes

195.5

1.8

186.1

1.8

Income tax expense

(62.7)

(0.6)

(67.1)

(0.7)

Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net

Net income

$

132.8

1.2 % $

119.0

1.1 %

Net sales
The following table presents our net sales by segment, in dollars and as a percentage of total net sales, and the year-over-year dollar and
percentage change in net sales for the years ended December 31, 2013 and 2012:
Years Ended December 31,
2013
Dollars in
Millions

Corporate
Public
Other
Total net sales
(1)

$

$

5,960.1
4,164.5
644.0
10,768.6

2012

Percentage of
Total Net Sales

Dollars in
Millions

55.3% $
38.7
6.0
100.0% $

Percentage of
Total Net Sales

5,512.8
4,023.0
592.4
10,128.2

There were 254 selling days in both the years ended December 31, 2013 and 2012.
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Dollar Change

54.4% $
39.7
5.9
100.0% $

447.3
141.5
51.6
640.4

Percent
Change (1)

8.1%
3.5
8.7
6.3%
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The following table presents our net sales by customer channel for our Corporate and Public segments and the year-over-year dollar and
percentage change in net sales for the years ended December 31, 2013 and 2012. Net sales of $150.1 million and $124.2 million for the years
ended December 31, 2013 and 2012 have been reclassified from the small business customer channel to the medium/large customer channel to
conform to the 2014 presentation.
Years Ended December 31,

(in millions)

2013

Corporate:
Medium / Large
Small Business
Total Corporate

Public:
Government
Education
Healthcare
Total Public

$
$

$

$

2012

5,052.7
907.4
5,960.1

$

1,250.6
1,449.0
1,464.9
4,164.5

$

$

$

Dollar Change

4,572.7
940.1
5,512.8

$

1,394.1
1,192.3
1,436.6
4,023.0

$

$

$

Percent Change

480.0
(32.7)
447.3

10.5 %
(3.5)

(143.5)
256.7
28.3
141.5

(10.3)%
21.5
2.0

8.1 %

3.5 %

Total net sales in 2013 increased $640.4 million , or 6.3% , to $10,768.6 million , compared to $10,128.2 million in 2012. There were
254 selling days for both the years ended December 31, 2013 and 2012. The increase in total net sales was primarily the result of growth in
hardware and software, a more tenured sales force, a continued focus on seller productivity across all areas of the organization and the addition
of nearly 120 customer-facing coworkers, the majority in pre- and post-sale technical positions such as technical specialists and service delivery
roles. Our total net sales growth for the year ended December 31, 2013 reflected growth in notebooks/mobile devices, netcomm products and
software. Software gains were driven by growth in security, document management software and network management software, partially offset
by a decline in application suites.
Corporate segment net sales in 2013 increased $447.3 million , or 8.1% , compared to 2012, driven by sales growth in the medium/large
customer channel. Within our Corporate segment, net sales to medium/large customers increased 10.5% between years primarily due to certain
of these customers increasing their IT spending, a more tenured sales force, a continued focus on seller productivity and additional customerfacing coworkers, the majority in pre- and post-sale technical positions such as technical specialists and service delivery roles. This increase was
led by unit volume growth in netcomm products and growth in notebooks/mobile devices and software. Partially offsetting the growth in the
medium/large customer channel was a 3.5% decline in net sales to small business customers, due to certain of these customers taking a more
cautious approach to spending as macroeconomic and regulatory uncertainty impacted decision-making. This decrease was led by unit volume
declines in notebooks/mobile devices, partially offset by growth in netcomm products.
Public segment net sales in 2013 increased $141.5 million , or 3.5% , between years, driven by strong performance in the education
customer channel. Net sales to education customers increased $256.7 million , or 21.5% , between years, led by growth in net sales to K-12
customers, reflecting increased sales of notebooks/mobile devices to support new standardized digital testing requirements that will take effect in
2014. Net sales to government customers decreased $143.5 million , or 10.3% , in 2013 compared to 2012 due to reductions and delays in
federal government spending following sequestration, uncertainty over future budget negotiations and the partial shutdown of the federal
government. The government customer channel net sales decline was led by decreases in sales of enterprise storage and notebooks/mobile
devices, partially offset by growth in software. Net sales to healthcare customers increased $28.3 million , or 2.0% , between years, driven by
growth in notebooks/mobile devices and desktop computers.
Gross profit
Gross profit increased $90.7 million , or 5.4% , to $1,760.3 million in 2013, compared to $1,669.6 million in 2012. As a percentage of
total net sales, gross profit decreased 20 basis points to 16.3% in 2013, down from 16.5% in 2012. Gross profit margin was negatively impacted
30 basis points by unfavorable price/mix changes within product margin, as we experienced product margin compression in transactional
product categories such as desktops and notebooks. Partially offsetting this decrease was an increase of 10 basis points due to a higher mix of net
service contract revenue. Net service contract revenue, including items such as third-party services and warranties, has a positive impact on gross
profit margin as our cost paid to the vendor or third-party service provider is recorded as a reduction to net sales, resulting in net sales being
equal to the gross profit on the transaction.
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The gross profit margin may fluctuate based on various factors, including vendor incentive and inventory price protection programs,
cooperative advertising funds classified as a reduction of cost of sales, product mix, net service contract revenue, commission revenue, pricing
strategies, market conditions and other factors, any of which could result in changes in gross profit margins.
Selling and administrative expenses
Selling and administrative expenses increased $91.3 million , or 8.9% , to $1,120.9 million in 2013, compared to $1,029.5 million in
2012. As a percentage of total net sales, selling and administrative expenses increased 20 basis points to 10.4% in 2013, up from 10.2% in 2012.
Sales payroll, including sales commissions and other variable compensation costs, increased $28.9 million, or 6.4%, between years, consistent
with higher sales and gross profit. Additionally, selling and administrative expenses for 2013 included IPO- and secondary-offering related
expenses of $75.0 million, as follows:
•

Pre-tax charges of $36.7 million related to the acceleration of the expense recognition for certain equity awards and $4.0 million for the
related employer payroll taxes. See Note 10 of the accompanying audited consolidated financial statements for additional discussion of
the impact of the IPO on our equity awards.

•

A pre-tax charge of $24.4 million related to the payment of a termination fee to affiliates of the Sponsors in connection with the
termination of the management services agreement with such entities.

•

A pre-tax charge of $7.5 million related to compensation expense in connection with the Restricted Debt Unit Plan. See Note 12 of the
accompanying audited consolidated financial statements for additional discussion of this charge.

•

Other IPO- and secondary-offering related expenses of $2.4 million.

We did not record any IPO- or secondary-offering related expenses during 2012. Partially offsetting these increases in 2013 was the
favorable resolution of a class action legal proceeding in which we were a claimant, which reduced selling and administrative expenses by $10.4
million in 2013 compared to 2012. Total coworker count increased by 163 coworkers, from 6,804 at December 31, 2012, to 6,967 at December
31, 2013.
Advertising expense
Advertising expense increased $1.3 million , or 0.9% , to $130.8 million in 2013, compared to $129.5 million in 2012. As a percentage
of net sales, advertising expense was 1.2% in 2013, compared to 1.3% in 2012. The dollar increase in advertising expense was due to a continued
focus on advertising our solutions and products, which reinforces our reputation as a leading IT solutions provider.
Income from operations
The following table presents income from operations by segment, in dollars and as a percentage of net sales, and the year-over-year
percentage change in income from operations for the years ended December 31, 2013 and 2012:
Year Ended December 31, 2013
Operating
Margin
Percentage

Dollars in
Millions

Segments: (1)
Corporate
Public
Other
Headquarters (2)
Total income from operations

$

$

363.3
246.5
27.2
(128.4)
508.6

6.1% $
5.9
4.2
nm*
4.7% $

Year Ended December 31, 2012
Dollars in
Millions

349.0
246.7
18.6
(103.7)
510.6

Operating
Margin
Percentage

Percent Change
in Income
from Operations

6.3%
6.1
3.1
nm*

4.1 %
(0.1)
46.3
(23.8)

5.0%

(0.4)%

* Not meaningful
(1)

Segment income (loss) from operations includes the segment’s direct operating income (loss) and allocations for Headquarters’ costs,
allocations for logistics services, certain inventory adjustments, and volume rebates and cooperative advertising from vendors.

(2)

Includes Headquarters’ function costs that are not allocated to the segments.
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Income from operations was $508.6 million in 2013, a decrease of $2.0 million, or 0.4% , compared to $510.6 million in 2012. The
decrease in income from operations was driven by higher selling and administrative expenses primarily resulting from $75.0 million of IPO- and
secondary-offering related expenses recorded during 2013, mostly offset by higher net sales and gross profit. Total operating margin percentage
decreased 30 basis points to 4.7% in 2013, from 5.0% in 2012. Operating margin percentage was negatively impacted by the increase in selling
and administrative expenses as a percentage of net sales and gross profit margin compression, partially offset by a decrease in advertising
expense as a percentage of net sales.
Corporate segment income from operations was $363.3 million in 2013, an increase of $14.3 million, or 4.1% , compared to $349.0
million in 2012. Corporate segment operating margin percentage decreased 20 basis points to 6.1% in 2013, from 6.3% in 2012. Results for 2013
included $26.4 million of IPO- and secondary-offering related expenses, which reduced Corporate segment operating margin by 40 basis points.
Higher sales and gross profit dollars offset the effect of IPO- and secondary-offering related expenses on income from operations for 2013.
Public segment income from operations was $246.5 million in 2013, a decrease of $0.2 million, or 0.1%, compared to $246.7 million in
2012. Public segment operating margin percentage decreased 20 basis points to 5.9% in 2013, from 6.1% in 2012. Results for 2013 included
$14.4 million of IPO- and secondary-offering related expenses, which reduced Public segment operating margin by 30 basis points. Higher sales
and gross profit dollars nearly offset the effect of IPO- and secondary-offering related expenses on income from operations for 2013.
Interest expense, net
At December 31, 2013 , our outstanding long-term debt totaled $3,251.2 million, compared to $3,771.0 million at December 31, 2012.
We reduced long-term debt throughout the year primarily through the use of a portion of the net proceeds from the IPO and cash flows provided
by operating activities. Net interest expense in 2013 was $250.1 million , a decrease of $57.3 million compared to $307.4 million in 2012. This
decrease was primarily due to lower debt balances and effective interest rates for 2013 compared to 2012 as a result of debt repayments and
refinancing activities completed during 2012 and 2013.
Net loss on extinguishments of long-term debt
During 2013 , we recorded a net loss on extinguishments of long-term debt of $64.0 million compared to $17.2 million in 2012 .
In October 2013, we redeemed $155.0 million aggregate principal amount of the Senior Subordinated Notes. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $8.5 million, representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In August 2013, we redeemed $324.0 million aggregate principal amount of the Senior Subordinated Notes. In connection with this
redemption, we recorded a loss on extinguishment of long-term debt of $24.6 million, representing the difference between the redemption price
and the net carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In July 2013, we redeemed $175.0 million aggregate principal amount of the Senior Secured Notes. In connection with this redemption,
we recorded a loss on extinguishment of long-term debt of $16.7 million, representing the difference between the redemption price and the net
carrying amount of the purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In April 2013, we entered into a new seven-year, $1,350.0 million aggregate principal amount Term Loan. Substantially all of the
proceeds were used to repay the $1,299.5 million outstanding aggregate principal amount of the prior senior secured term loan facility. In
connection with this refinancing, we recorded a loss on extinguishment of long-term debt of $10.3 million, representing a write-off of the
remaining unamortized deferred financing costs related to the prior senior secured term loan facility.
In March 2013, we redeemed $50.0 million aggregate principal amount of the Senior Subordinated Notes. We recorded a loss on
extinguishment of long-term debt of $3.9 million, representing the difference between the redemption price and the net carrying amount of the
purchased debt, adjusted for a portion of the unamortized deferred financing costs.
In December 2012, we redeemed $100.0 million aggregate principal amount of the Senior Subordinated Notes. We recorded a loss on
extinguishment of long-term debt of $7.8 million representing the difference between the redemption price and the net carrying amount of the
purchased debt, adjusted for a portion of the unamortized deferred financing costs.
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In February and March 2012, we purchased or redeemed the remaining $129.0 million of 11.0% Senior Exchange Notes due 2015 and
11.5%/12.25% Senior PIK Election Exchange Notes due 2015 (together, the "Senior Notes due 2015"), funded with the issuance of an additional
$130.0 million of Senior Notes due 2019. As a result, we recorded a loss on extinguishment of long-term debt of $9.4 million, representing the
difference between the purchase or redemption price of the Senior Notes due 2015 and the net carrying amount of the purchased debt, adjusted
for the remaining unamortized deferred financing costs.
Income tax expense
Income tax expense was $62.7 million in 2013 , compared to $67.1 million in 2012 . The effective income tax rate was 32.1% and
36.0% for 2013 and 2012 , respectively.
For 2013 , the effective tax rate differed from the U.S. federal statutory rate primarily due to state income taxes, including current year
state income tax credits and an adjustment to deferred state income taxes due to changes in apportionment factors. For 2012 , the effective tax
rate differed from the U.S. federal statutory rate primarily due to favorable adjustments to state tax credits which were partially offset by the
unfavorable impact of adjustments to deferred state income taxes due to changes in state tax laws and non-deductible expenses, primarily equitybased compensation and meals and entertainment. The lower effective tax rate for 2013 as compared to 2012 was primarily driven by the
favorable impact of adjustments to deferred state income taxes due to changes in state tax apportionment factors and lower non-deductible
expenses.
Net income
Net income was $132.8 million in 2013, compared to $119.0 million in 2012. Significant factors and events causing the net changes
between the periods are discussed above.
Non-GAAP net income
Non-GAAP net income was $314.3 million for the year ended December 31, 2013, an increase of $67.2 million , or 27.2% , compared
to $247.1 million for the year ended December 31, 2012.
We have included a reconciliation of Non-GAAP net income for the years ended December 31, 2013 and 2012 below. Non-GAAP net
income excludes, among other things, charges related to the amortization of acquisition-related intangibles, non-cash equity-based compensation,
IPO- and secondary-offering related expenses and gains and losses from the early extinguishment of debt. Non-GAAP net income is considered
a non-GAAP financial measure. Generally, a non-GAAP financial measure is a numerical measure of a company's performance, financial
position, or cash flows that either excludes or includes amounts that are not normally included or excluded in the most directly comparable
measure calculated and presented in accordance with GAAP. Non-GAAP measures used by the Company may differ from similar measures used
by other companies, even when similar terms are used to identify such measures. We believe that Non-GAAP net income provides helpful
information with respect to our operating performance and cash flows including our ability to meet our future debt service, capital expenditures
and working capital requirements.
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Years Ended December 31,

(in millions)

2013

Net income
Amortization of intangibles (1)
Non-cash equity-based compensation
Litigation, net (2)
Net loss on extinguishments of long-term debt
Interest expense adjustment related to extinguishments of long-term
debt (3)
IPO- and secondary-offering related expenses (4)
Aggregate adjustment for income taxes (5)
Non-GAAP net income

2012

$

$

132.8 $
161.2
8.6
(6.3)
64.0

119.0
163.7
22.1
—
17.2

(7.5)
75.0
(113.5)
314.3 $

(3.3)
—
(71.6)
247.1

(1) Includes amortization expense for acquisition-related intangible assets, primarily customer relationships and trade names.
(2) Relates to unusual, non-recurring litigation matters.
(3) Reflects adjustments to interest expense resulting from debt extinguishments. Represents the difference between interest expense
previously recognized under the effective interest method and actual interest paid.
(4) IPO- and secondary-offering related expenses consist of the following:
Years Ended December 31,

(in millions)

2013

Acceleration charge for certain equity awards and
related employer payroll taxes
RDU Plan cash retention pool accrual
Management services agreement termination fee
Other expenses
IPO- and secondary-offering related expenses

$

$

2012

40.7
7.5
24.4
2.4
75.0

$

$

—
—
—
—
—

(5) Based on a normalized effective tax rate of 39.0%.
Adjusted EBITDA
Adjusted EBITDA was $808.5 million in 2013, an increase of $41.9 million, or 5.5%, compared to $766.6 million in 2012. As a
percentage of net sales, Adjusted EBITDA was 7.5% and 7.6% in 2013 and 2012, respectively.
We have included a reconciliation of EBITDA and Adjusted EBITDA for 2013 and 2012 in the table below. EBITDA is defined as
consolidated net income before interest expense, income tax expense, depreciation and amortization. Adjusted EBITDA, which is a measure
defined in our credit agreements, means EBITDA adjusted for certain items which are described in the table below. Both EBITDA and Adjusted
EBITDA are considered non-GAAP financial measures. Generally, a non-GAAP financial measure is a numerical measure of a company's
performance, financial position or cash flows that either excludes or includes amounts that are not normally included or excluded in the most
directly comparable measure calculated and presented in accordance with GAAP. Non-GAAP measures used by the Company may differ from
similar measures used by other companies, even when similar terms are used to identify such measures. We believe that EBITDA and Adjusted
EBITDA provide helpful information with respect to our operating performance and cash flows including our ability to meet our future debt
service, capital expenditures and working capital requirements. Adjusted EBITDA also provides helpful information as it is the primary measure
used in certain financial covenants contained in our credit agreements.
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Years Ended December 31,

(in millions)

2013

Net income
Depreciation and amortization
Income tax expense
Interest expense, net
EBITDA

$

Adjustments:
Non-cash equity-based compensation
Sponsor fee
Consulting and debt-related professional fees
Net loss on extinguishments of long-term debt
Litigation, net (1)
IPO- and secondary-offering related expenses (2)
Other adjustments (3)
Total adjustments
Adjusted EBITDA

2012

132.8
208.2
62.7
250.1
653.8

$

119.0
210.2
67.1
307.4
703.7

8.6
2.5
0.1
64.0
(4.1)
75.0
8.6
154.7
$

808.5

22.1
5.0
0.6
17.2
4.3
—
13.7
62.9
$

766.6

(1) Relates to unusual, non-recurring litigation matters.
(2) As defined under Non-GAAP net income above.
(3) Other adjustments primarily include certain retention costs and equity investment income.
The following table sets forth a reconciliation of EBITDA to net cash provided by operating activities for the years ended December 31,
2013 and 2012.
Years Ended December 31,
2013

(in millions)

EBITDA
Depreciation and amortization
Income tax expense
Interest expense, net
Net income
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Amortization of deferred financing costs, debt premium, and debt
discount, net
Net loss on extinguishments of long-term debt
Other
Changes in assets and liabilities
Net cash provided by operating activities

$

$

2012

653.8 $
(208.2)
(62.7)
(250.1)
132.8
208.2
46.6
(48.7)

703.7
(210.2)
(67.1)
(307.4)
119.0
210.2
22.1
(56.3)

8.8
64.0
1.7
(47.1)
366.3 $

13.6
17.2
1.0
(9.4)
317.4

Seasonality
While we have not historically experienced significant seasonality throughout the year, sales in our Corporate segment, which primarily
serves private sector business customers, are typically higher in the fourth quarter than in other quarters due to customers spending their
remaining technology budget dollars at the end of the year. Additionally, sales in our Public segment have historically been higher in the third
quarter than in other quarters primarily due to the buying patterns of the federal government and education customers.

Liquidity and Capital Resources
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Overview
We finance our operations and capital expenditures through a combination of internally generated cash from operations and from
borrowings under our senior secured asset-based revolving credit facility. We believe that our current sources of funds will be sufficient to fund
our cash operating requirements for the next year. In addition, we believe that, in spite of the uncertainty of future macroeconomic conditions,
we have adequate sources of liquidity and funding available to meet our longer-term needs. However, there are a number of factors that may
negatively impact our available sources of funds. The amount of cash generated from operations will be dependent upon factors such as the
successful execution of our business plan and general economic conditions.
Long-Term Debt Activities
During the year ended December 31, 2014, we had significant debt refinancings. In connection with these refinancings, we recorded a
loss on extinguishment of long-term debt of $90.7 million in our consolidated statement of operations for the year ended December 31, 2014.
See Note 7 to the accompanying audited consolidated financial statements included elsewhere in this report for additional details.
Share Repurchase Program
On November 6, 2014, we announced that our Board of Directors approved a $500 million share repurchase program effective
immediately under which we may repurchase shares of our common stock in the open market or through privately negotiated transactions,
depending on share price, market conditions and other factors. The share repurchase program does not obligate us to repurchase any dollar
amount or number of shares, and repurchases may be commenced or suspended from time to time without prior notice. As of the date of this
filing, no shares have been repurchased under the share repurchase program.
Dividends
A summary of 2014 dividend activity for our common stock is shown below:
Dividend Amount
$0.0425
$0.0425
$0.0425
$0.0675

Declaration Date
February 12, 2014
May 8, 2014
July 31, 2014
November 6, 2014

Record Date
February 25, 2014
May 27, 2014
August 25, 2014
November 25, 2014

Payment Date
March 10, 2014
June 10, 2014
September 10, 2014
December 10, 2014

On February 10, 2015, we announced that our board of directors declared a quarterly cash dividend on our common stock of $0.0675
per share. The dividend will be paid on March 10, 2015 to all stockholders of record as of the close of business on February 25, 2015.
The payment of any future dividends will be at the discretion of our board of directors and will depend upon our results of operations,
financial condition, business prospects, capital requirements, contractual restrictions, any potential indebtedness we may incur, restrictions
imposed by applicable law, tax considerations and other factors that our board of directors deems relevant. In addition, our ability to pay
dividends on our common stock will be limited by restrictions on our ability to pay dividends or make distributions to our stockholders and on
the ability of our subsidiaries to pay dividends or make distributions to us, in each case, under the terms of our current and any future agreements
governing our indebtedness.

Cash Flows
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Cash flows from operating, investing and financing activities were as follows:
Years Ended December 31,

(in millions)
2014

Net cash provided by (used in):
Operating activities
Investing activities

$

Net change in accounts payable - inventory financing
Other financing activities
Financing activities

435.0 $
(164.8)
75.5
(187.5)
(112.0)

Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

$

(1.8)
156.4 $

2013

366.3 $
(47.1)
7.4
(175.7)
(168.3)
(0.7)
150.2 $

2012

317.4
(41.7)
(29.5)
(308.5)
(338.0)
0.3
(62.0)

Operating Activities
Net cash provided by operating activities for 2014 increased $68.7 million compared to 2013 . Net income adjusted for the impact of
non-cash items such as depreciation and amortization, equity-based compensation expense and net loss on extinguishments of long-term debt
was $476.8 million during 2014 , compared to $413.4 million during 2013 . The increase in cash of $63.4 million reflected stronger operating
results in 2014 compared to 2013 . Net changes in assets and liabilities reduced cash by $41.8 million in 2014 compared to a reduction of $47.1
million in 2013 , resulting in a change of $5.3 million between periods. The decrease in inventory balances year over year contributed to a
$111.7 million increase in cash flows which was primarily due to the timing of inventory receipts and earlier than expected inventory shipments
at the end of 2014 due to accelerated customer roll-outs. Partially offsetting the increase in cash flows from inventory was a decline in cash
inflows from accounts payable of $102.4 million driven by the timing of inventory receipts at the end of 2014 versus 2013.
Net cash provided by operating activities for 2013 increased $48.9 million compared to 2012. Net income adjusted for the impact of
non-cash items such as depreciation and amortization, equity-based compensation expense and net loss on extinguishments of long-term debt
was $413.4 million during 2013, compared to $326.8 million during 2012, an increase of $86.6 million. The increase in cash of $86.6 million
reflected stronger operating results in 2013 compared to 2012. Net changes in assets and liabilities reduced cash by $47.1 million in 2013
compared to a reduction of $9.4 million in 2012, resulting in a change of $37.7 million between periods. While changes in assets and liabilities
were relatively flat during 2012, during 2013, accounts receivable and accounts payable balances decreased and increased cash by $170.8
million and $146.1 million, respectively, primarily as a result of accelerated sales growth during the final month of 2013. Merchandise inventory
also increased during 2013 to support strong sales order volume near the end of 2013.
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In order to manage our working capital and operating cash needs, we monitor our cash conversion cycle, defined as days of sales
outstanding in accounts receivable plus days of supply in inventory minus days of purchases outstanding in accounts payable, based on a rolling
three-month average. The following table presents the components of our cash conversion cycle:
December 31,

(in days)
2014

Days of sales outstanding (DSO) (1)
Days of supply in inventory (DIO) (2)
Days of purchases outstanding (DPO) (3)
Cash conversion cycle
(1)
(2)
(3)

2013

42
13
(34)
21

2012

44
14
(35)
23

42
14
(32)
24

Represents the rolling three-month average of the balance of trade accounts receivable, net at the end of the period divided by average
daily net sales for the same three-month period. Also incorporates components of other miscellaneous receivables.
Represents the rolling three-month average of the balance of inventory at the end of the period divided by average daily cost of goods
sold for the same three-month period. The prior period has been revised to conform to the current definition.
Represents the rolling three-month average of the combined balance of accounts payable-trade, excluding cash overdrafts, and accounts
payable-inventory financing at the end of the period divided by average daily cost of goods sold for the same three-month period.

The cash conversion cycle decreased to 21 days at December 31, 2014 compared to 23 days at December 31, 2013, primarily driven by
improvement in DSO. The decline in DSO was primarily driven by improved collections and early payments from certain customers.
Additionally, the timing of inventory receipts at the end of 2014 had a favorable impact on DIO and an unfavorable impact on DPO.
The cash conversion cycle decreased to 23 days at December 31, 2013 compared to 24 days at December 31, 2012. The increase in
DSO was primarily driven by an increase in receivables for third-party services such as software assurance and warranties. These services have
an unfavorable impact on DSO as the receivable is recognized on the balance sheet on a gross basis while the corresponding sales amount in the
statement of operations is recorded on a net basis. The DPO increase was primarily due to an increase in payables for third-party services, which
offsets the related increase in DSO discussed above. These services have a favorable impact on DPO as the payable is recognized on the balance
sheet without a corresponding cost of sales in the statement of operations because the cost paid to the vendor or third-party service provider is
recorded as a reduction to net sales. The timing of quarter-end payments also had a favorable impact on DPO at December 31, 2013.
Investing Activities
Net cash used in investing activities increased $117.7 million in 2014 compared to 2013 . We paid $86.8 million in the fourth quarter of
2014 to acquire a 35% non-controlling interest in Kelway. Additionally, capital expenditures increased $7.9 million to $55.0 million from $47.1
million for 2014 and 2013 , respectively, primarily for improvements to our information technology systems during both years.
Net cash used in investing activities increased $5.4 million in 2013 compared to 2012. Capital expenditures were $47.1 million and
$41.4 million for 2013 and 2012, respectively, primarily for improvements to our information technology systems during both years.
Financing Activities
Net cash used in financing activities decreased $56.3 million in 2014 compared to 2013 . The decrease was primarily driven by several
debt refinancing transactions during each period and our July 2013 IPO, which generated net proceeds of $424.7 million after deducting
underwriting discounts, expenses and transaction costs. The net impact of our debt transactions resulted in cash outflows of $161.3 million and
$569.4 million during 2014 and 2013 , respectively, as cash was used in each period to reduce our total long-term debt. See Note 7 to the
accompanying audited consolidated financial statements included elsewhere in this report for a description of the debt transactions impacting
each period.
Net cash used in financing activities decreased $169.7 million in 2013 compared to 2012. The decrease was primarily driven by various
debt transactions during each period and our July 2013 IPO, which generated net proceeds of $424.7 million after deducting underwriting
discounts, expenses and transaction costs. The net impact of our debt transactions resulted
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in cash outflows of $569.4 million and $310.6 million during 2013 and 2012, respectively, as cash was used in each period to reduce our total
long-term debt.
Long-Term Debt and Financing Arrangements
As of December 31, 2014, we had total indebtedness of $ 3.2 billion , of which $1.5 billion was secured indebtedness.
At December 31, 2014, we were in compliance with the covenants under our various credit agreements and indentures. Under the
indenture governing the 8.5% Senior Notes due 2019, which contains the most restrictive restricted payment provisions in our various credit
agreements and indentures, we are generally restricted from paying dividends and making other restricted payments. For the purpose of
determining restricted payment capacity, consolidated net income or loss includes certain adjustments that are defined in the applicable
indenture. At December 31, 2014, the amount of cumulative consolidated net income free of restrictions under our credit agreements and
indentures was $230.3 million .
See Note 7 to the accompanying audited consolidated financial statements included elsewhere in this report for further details regarding
our debt and each of the transactions described below.
During the year ended December 31, 2014, the following events occurred with respect to our debt structure:
• On January 22, 2014 and February 21, 2014, we redeemed $30.0 million and $20.0 million aggregate principal amounts of the
12.535% Senior Subordinated Exchange Notes due 2017, respectively.
• On March 20, 2014, we repurchased and subsequently canceled $25.0 million aggregate principal amount of the 8.5% Senior Notes
due 2019 from an affiliate of Providence Equity in a privately-negotiated transaction on an arms’ length basis.
• On May 9, 2014, we redeemed all of the remaining $42.5 million aggregate principal amount of the 12.535% Senior Subordinated
Exchange Notes due 2017.
• On June 6, 2014, we entered into a new five-year $1,250.0 million senior secured asset-based revolving credit facility which will
mature on June 6, 2019.
• On August 5, 2014, we completed the issuance of $600.0 million aggregate principal amount of 6.0% Senior Notes due 2022 which
will mature on August 15, 2022.
• On September 5, 2014, we redeemed all of the remaining $325.0 million aggregate principal amount of the 12.535% Senior
Subordinated Exchange Notes due 2017, plus accrued and unpaid interest through the date of redemption.
• On September 5, 2014, we redeemed $234.7 million aggregate principal amount of the 8.5% Senior Notes due 2019, plus accrued
and unpaid interest through the date of redemption.
• On December 1, 2014, we completed the issuance of $575.0 million principal amount of 5.5% Senior Notes due 2024 which will
mature on December 1, 2024.
• On December 31, 2014, we redeemed $541.4 million aggregate principal amount of the 8.5% Senior Notes due 2019, plus accrued
and unpaid interest through the date of redemption.
Inventory Financing Agreements
We have entered into agreements with certain financial intermediaries to facilitate the purchase of inventory from various suppliers
under certain terms and conditions. These amounts are classified separately as accounts payable-inventory financing on the consolidated balance
sheets. We do not incur any interest expense associated with these agreements as balances are paid when they are due. See Note 5 to the
accompanying audited consolidated financial statements included elsewhere in this report for further details.
Contractual Obligations
We have future obligations under various contracts relating to debt and interest payments, operating leases and asset retirement
obligations. The following table presents our estimated future payments under contractual obligations that existed as of December 31, 2014,
based on undiscounted amounts.
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Payments Due by Period

(in millions)
Total
(1)

Term Loan
Senior Notes due 2019 (2)
Senior Notes due 2022 (2)
Senior Notes due 2024 (2)
Operating leases (3)
Asset retirement obligations (4)
Total
(1)

(2)

(3)

(4)

$

$

1,767.8
696.6
889.0
891.3
127.5
0.5
4,372.7

< 1 year

$

$

64.4
42.8
37.0
31.6
19.1
—
194.9

1-3 years

$

$

127.3
85.7
72.0
63.3
31.4
0.5
380.2

4-5 years

$

$

125.3
568.1
72.0
63.3
26.4
—
855.1

> 5 years

$

$

1,450.8
—
708.0
733.1
50.6
—
2,942.5

Includes future principal and cash interest payments on long-term borrowings through scheduled maturity dates. Interest payments for
variable rate debt were calculated using interest rates as of December 31, 2014. Excluded from these amounts are the amortization of
debt issuance and other costs related to indebtedness.
Includes future principal and cash interest payments on long-term borrowings through scheduled maturity dates. Interest on the Senior
Notes is calculated using the stated interest rates. Excluded from these amounts are the amortization of debt issuance and other costs
related to indebtedness.
Includes the minimum lease payments for non-cancelable leases of properties and equipment used in our operations. Additionally,
included in these amounts are future minimum lease payments commencing in the fourth quarter of 2016 that relate to a new lease
entered into in December 2014 for our future headquarters in Lincolnshire, Illinois. Also reflected in these amounts is the future
expiration of two leases in the first quarter of 2016 for facilities currently in use by us which we plan to consolidate into the new
headquarters location and accordingly, these leases will not be renewed.
Represent commitments to return property subject to operating leases to original condition upon lease termination.

Off-Balance Sheet Arrangements
We have no off-balance sheet arrangements that have or are reasonably likely to have a material current or future effect on our financial
condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital expenditures or capital resources.
Inflation
Inflation has not had a material impact on our operating results. We generally have been able to pass along price increases to our
customers, though certain economic factors and technological advances in recent years have tended to place downward pressure on pricing. We
also have been able to generally offset the effects of inflation on operating costs by continuing to emphasize productivity improvements and by
accelerating our overall cash conversion cycle. There can be no assurances, however, that inflation would not have a material impact on our sales
or operating costs in the future.
Commitments and Contingencies
The information set forth in Note 14 to the accompanying audited consolidated financial statements included in Part II, Item 8 of this
Form 10-K is incorporated herein by reference.
Critical Accounting Policies and Estimates
The preparation of financial statements in accordance with GAAP requires management to make use of certain estimates and
assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at the date of the financial
statements and the reported amounts of revenue and expenses during the reported periods. We base our estimates on historical experience and on
various other assumptions that we believe are reasonable under the circumstances, the results of which form the basis for making judgments
about carrying values of assets and liabilities that are not readily apparent from other sources. Actual results could differ from those estimates.
In Note 1 to the accompanying audited consolidated financial statements, we include a discussion of the significant accounting policies
used in the preparation of our consolidated financial statements. We believe the following are the most critical accounting policies and estimates
that include significant judgments used in the preparation of our financial statements. We consider an accounting policy or estimate to be critical
if it requires assumptions to be made that were uncertain at the time they were made, and if changes in these assumptions could have a material
impact on our financial condition or results of operations.
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Revenue Recognition
We are a primary distribution channel for a large group of vendors and suppliers, including OEMs, software publishers and wholesale
distributors. We record revenue from sales transactions when title and risk of loss are passed to our customer, there is persuasive evidence of an
arrangement for sale, delivery has occurred and/or services have been rendered, the sales price is fixed or determinable, and collectability is
reasonably assured. Our shipping terms typically specify F.O.B. destination, at which time title and risk of loss have passed to the customer.
Revenues from the sales of hardware products and software products and licenses are generally recognized on a gross basis with the
selling price to the customer recorded as sales and the acquisition cost of the product recorded as cost of sales. These items can be delivered to
customers in a variety of ways, including (i) as physical product shipped from our warehouse, (ii) via drop-shipment by the vendor or supplier,
or (iii) via electronic delivery for software licenses. At the time of sale, we record an estimate for sales returns and allowances based on
historical experience. Our vendor partners warrant most of the products we sell.
We leverage drop-shipment arrangements with many of our vendors and suppliers to deliver products to our customers without having
to physically hold the inventory at our warehouses, thereby increasing efficiency and reducing costs. We recognize revenue for drop-shipment
arrangements on a gross basis upon delivery to the customer with contract terms that typically specify F.O.B. destination. We recognize revenue
on a gross basis as the principal in the transaction because we are the primary obligor in the arrangement, we assume inventory risk if the
product is returned by the customer, we set the price of the product charged to the customer, we assume credit risk for the amounts invoiced, and
we work closely with our customers to determine their hardware and software specifications. These arrangements generally represent
approximately 40% to 50% of total net sales, including approximately 15% to 20% related to electronic delivery for software licenses.
Revenue from professional services is either recognized as provided for services billed at an hourly rate or recognized using a
proportional performance model for services provided at a fixed fee. Revenue from cloud computing solutions including Software as a Service
("SaaS") and Infrastructure as a Service ("IaaS") arrangements, as well as data center services such as managed and remote managed services,
server co-location, internet connectivity and data backup and storage, is recognized over the period service is provided.
We also sell certain products for which we act as an agent. Products in this category include the sale of third-party services, warranties,
software assurance (“SA”) and third-party hosted SaaS and IaaS arrangements. SA is a product that allows customers to upgrade, at no additional
cost, to the latest technology if new applications are introduced during the period that the SA is in effect. These sales do not meet the criteria for
gross sales recognition, and thus are recognized on a net basis at the time of sale. Under net sales recognition, the cost paid to the vendor or
third-party service provider is recorded as a reduction to sales, resulting in net sales being equal to the gross profit on the transaction.
Our larger customers are offered the opportunity by certain of our vendors to purchase software licenses and SA under enterprise
agreements (“EAs”). Under EAs, customers are considered to be compliant with applicable license requirements for the ensuing year, regardless
of changes to their employee base. Customers are charged an annual true-up fee for changes in the number of users over the year. With most
EAs, our vendors will transfer the license and bill the customer directly, paying resellers such as us an agency fee or commission on these sales.
We record these fees as a component of net sales as earned and there is no corresponding cost of sales amount. In certain instances, we bill the
customer directly under an EA and account for the individual items sold based on the nature of the item. Our vendors typically dictate how the
EA will be sold to the customer.
From time to time, we sell some of our products and services as part of bundled contract arrangements containing multiple deliverables,
which may include a combination of the products and services. For each deliverable that represents a separate unit of accounting, total
arrangement consideration is allocated based upon the relative selling prices of each element. The allocated arrangement consideration is
recognized as revenue in accordance with the principles described above. Selling prices are determined by using vendor specific objective
evidence (“VSOE”) if it exists. Otherwise, selling prices are determined using third party evidence (“TPE”). If neither VSOE or TPE is
available, we use our best estimate of selling prices.
We record freight billed to our customers as net sales and the related freight costs as a cost of sales.
Deferred revenue includes (1) payments received from customers in advance of providing the product or performing services, and (2)
amounts deferred if other conditions of revenue recognition have not been met.
We perform an analysis of the estimated number of days of sales in-transit to customers at the end of each period based on a weightedaverage analysis of commercial delivery terms that includes drop-shipment arrangements. This analysis is the basis upon which we estimate the
amount of sales in-transit at the end of the period and adjust revenue and the related costs
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to reflect only what has been received by the customer. Changes in delivery patterns may result in a different number of business days used in
making this adjustment and could have a material impact on our revenue recognition for the period.
Inventory Valuation
Inventory is valued at the lower of cost or market value. Cost is determined using a weighted-average cost method. Price protection is
recorded when earned as a reduction to the cost of inventory. We decrease the value of inventory for estimated obsolescence equal to the
difference between the cost of inventory and the estimated market value, based upon an aging analysis of the inventory on hand, specifically
known inventory-related risks, and assumptions about future demand and market conditions. If future demand or actual market conditions are
less favorable than those projected by management, additional inventory write-downs may be required.
Vendor Programs
We receive incentives from certain of our vendors related to cooperative advertising allowances, volume rebates, bid programs, price
protection and other programs. These incentives generally relate to written agreements with specified performance requirements with the
vendors and are recorded as adjustments to cost of sales or inventory, depending on the nature of the incentive. Vendors may change the terms of
some or all of these programs, which could have an impact on our results of operations.
We record receivables from vendors related to these programs when the amounts are probable and reasonably estimable. Some
programs are based on the achievement of specific targets, and we base our estimates on information provided by our vendors and internal
information to assess our progress toward achieving those targets. If actual performance does not match our estimates, we may be required to
adjust our receivables. We record reserves for vendor receivables for estimated losses due to vendors’ inability to pay or rejections by vendors of
claims; however, if actual collections differ from our estimates, we may incur additional losses that could have a material impact on gross
margin and operating income.
Goodwill and Other Intangible Assets
Goodwill is not amortized but is subject to periodic testing for impairment at the reporting unit level. Our reporting units used to assess
potential goodwill impairment are the same as our operating segments. We are required to perform an evaluation of goodwill on an annual basis
or more frequently if circumstances indicate a potential impairment. The annual test for impairment is conducted as of December 1. We have the
option of performing a qualitative assessment of a reporting unit's fair value from the last quantitative assessment to determine if it is more likely
than not that the reporting unit's goodwill is impaired or performing a quantitative assessment by comparing a reporting unit's estimated fair
value to its carrying amount. Under the quantitative assessment, testing for impairment of goodwill is a two-step process. The first step compares
the fair value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit exceeds its fair value,
the second step compares the implied fair value of reporting unit goodwill with the carrying amount of that goodwill to determine the amount of
impairment loss. Fair value of a reporting unit is determined by using a weighted combination of an income approach and a market approach, as
this combination is considered the most indicative of the reporting units’ fair value in an orderly transaction between market participants. Under
the income approach, we determine fair value based on estimated future cash flows of a reporting unit, discounted by an estimated weightedaverage cost of capital, which reflects the overall level of inherent risk of a reporting unit and the rate of return an outside investor would expect
to earn. Under the market approach, we utilize valuation multiples derived from publicly available information for peer group companies to
provide an indication of how much a knowledgeable investor in the marketplace would be willing to pay for a company. We have weighted the
income approach and the market approach at 75% and 25%, respectively.
Determining the fair value of a reporting unit (and the allocation of that fair value to individual assets and liabilities within the reporting
unit to determine the implied fair value of goodwill in the event a step two analysis is required) is judgmental in nature and requires the use of
significant estimates and assumptions. These estimates and assumptions include primarily, but are not limited to, discount rate, terminal growth
rate, selection of appropriate peer group companies and control premium applied, and forecasts of revenue growth rates, gross margins, operating
margins, and working capital requirements. The allocation requires analysis to determine the fair value of assets and liabilities including, among
others, customer relationships, trade names, and property and equipment. Any changes in the judgments, estimates, or assumptions used could
produce significantly different results. Although we believe our assumptions are reasonable, actual results may vary significantly and may
expose us to material impairment charges in the future.
Intangible assets include customer relationships, trade names, internally developed software and other intangibles. Intangible assets
with determinable lives are amortized on a straight-line basis over the estimated useful lives of the assets. The cost of software developed or
obtained for internal use is capitalized and amortized on a straight-line basis over the estimated useful life of the software. These intangible
assets are reviewed for impairment whenever events or changes in circumstances
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indicate that the carrying amount of such assets may not be recoverable. Determination of recoverability is based on an estimate of undiscounted
future cash flows resulting from the use of the asset and its eventual disposition. If the carrying amount of an asset exceeds its estimated future
undiscounted cash flows, an impairment loss is recorded for the excess of the asset’s carrying amount over its fair value.
Allowance for Doubtful Accounts
We record an allowance for doubtful accounts related to trade accounts receivable for estimated losses resulting from the inability of
our customers to make required payments. We take into consideration historical loss experience, the overall quality of the receivable portfolio
and specifically identified customer risks. If actual collections of customer receivables differ from our estimates, additional allowances may be
required which could have an impact on our results of operations.
Income Taxes
Deferred income taxes are provided to reflect the differences between the tax bases of assets and liabilities and their reported amounts
in the consolidated financial statements using enacted tax rates in effect for the year in which the differences are expected to reverse. We
perform an evaluation of the realizability of our deferred tax assets on a quarterly basis. This evaluation requires us to use estimates and make
assumptions and considers all positive and negative evidence and factors, such as the scheduled reversal of temporary differences, the mix of
earnings in the jurisdictions in which we operate, and prudent and feasible tax planning strategies.
We account for unrecognized tax benefits based upon our assessment of whether a tax benefit is more likely than not to be sustained
upon examination by tax authorities. We report a liability for unrecognized tax benefits resulting from unrecognized tax benefits taken or
expected to be taken in a tax return and recognize interest and penalties, if any, related to unrecognized tax benefits in income tax expense.
Recent Accounting Pronouncements
The information set forth in Note 2 to the accompanying audited consolidated financial statements included in Part II, Item 8 of this
Form 10-K is incorporated herein by reference.
Subsequent Events
The information set forth in Note 20 to the accompanying audited consolidated financial statements included in Part II, Item 8 of this
Form 10-K is incorporated herein by reference.
Item 7A. Quantitative and Qualitative Disclosures of Market Risks
Our market risks relate primarily to changes in interest rates. The interest rates on borrowings under our senior secured asset-based
revolving credit facility and our senior secured term loan facility are floating and, therefore, are subject to fluctuations. In order to manage the
risk associated with changes in interest rates on borrowings under our senior secured term loan facility, we have entered into interest rate
derivative agreements to economically hedge a portion of the cash flows associated with the facility. Our objectives in using interest rate
derivatives are to add stability to interest expense and to manage our exposure to interest rate fluctuations.
W e utilize interest rate caps for the purpose of limiting current and future exposure to interest rate risk on our floating-rate debt under
the senior secured term loan facility.

As of December 31, 2014 we have ten interest rate cap agreements in effect through January 14, 2015 with a combined notional amount
of $1,150.0 million which entitled the Company to payments from the counterparty of the amount, if any, by which three-month LIBOR exceeds
a weighted average rate of 2.4% during the agreement period.
During the year ended December 31, 2014 , we entered into 14 additional interest rate cap agreements with a combined notional amount
of $1,000.0 million . These interest rate cap agreements have not been designated as cash flow hedges of interest rate risk for GAAP accounting
purposes. The entire $1,000.0 million notional amount entitles us to payments from the counterparty of the amount, if any, by which three-month
LIBOR exceeds 2.0% during the agreement period. The interest rate cap agreements are effective from January 14, 2015 through January 14,
2017. See Note 7 to the accompanying audited consolidated financial statements included elsewhere in this report for additional details.
See “Management's Discussion and Analysis of Financial Condition and Results of Operations - Liquidity and Capital Resources Contractual Obligations” for information on cash flows, interest rates and maturity dates of our debt obligations.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of
CDW Corporation
We have audited the accompanying consolidated balance sheets of CDW Corporation and subsidiaries as of December 31, 2014 and
2013, and the related consolidated statements of operations, comprehensive income, shareholders' equity (deficit) and cash flows for each of the
three years in the period ended December 31, 2014. Our audits also included the financial statement schedule listed in the Index at Item 15(a)(2).
These financial statements and schedule are the responsibility of the Company's management. Our responsibility is to express an opinion on
these financial statements and schedule based on our audits.
We conducted our audits in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether the financial statements are free of material
misstatement. An audit includes examining, on a test basis, evidence supporting the amounts and disclosures in the financial statements. An audit
also includes assessing the accounting principles used and significant estimates made by management, as well as evaluating the overall financial
statement presentation. We believe that our audits provide a reasonable basis for our opinion.
In our opinion, the financial statements referred to above present fairly, in all material respects, the consolidated financial position of
CDW Corporation and subsidiaries at December 31, 2014 and 2013, and the consolidated results of their operations and their cash flows for each
of the three years in the period ended December 31, 2014, in conformity with U.S. generally accepted accounting principles. Also, in our
opinion, the related financial statement schedule, when considered in relation to the basic financial statements taken as a whole, presents fairly in
all material respects the information set forth therein.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), CDW
Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2014, based on criteria established in Internal ControlIntegrated Framework issued by the Committee of Sponsoring Organizations of the Treadway Commission (2013 framework) and our report
dated February 26, 2015 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
February 26, 2015
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED BALANCE SHEETS
(in millions, except per-share amounts)
December 31,
2014

2013

Assets
Current assets:
Cash and cash equivalents

$

Accounts receivable, net of allowance for doubtful accounts of $5.7 and $5.4, respectively

344.5

$

188.1

1,561.1

1,451.0

Merchandise inventory

337.5

382.0

Miscellaneous receivables

155.6

146.3

Prepaid expenses and other

54.7

46.1

2,453.4

2,213.5

137.2

131.1

Total current assets
Property and equipment, net
Equity investments

86.7

—

Goodwill

2,217.6

2,220.3

Other intangible assets, net

1,168.8

1,328.0

33.0

30.1

Deferred financing costs, net
Other assets

3.2
Total assets

1.6

$

6,099.9

$

5,924.6

$

704.0

$

662.8

Liabilities and Shareholders’ Equity
Current liabilities:
Accounts payable-trade
Accounts payable-inventory financing

332.1

256.6

Current maturities of long-term debt

15.4

45.4

Deferred revenue

81.3

94.8

Accrued expenses:
Compensation

130.1

112.2

Interest

28.1

31.8

Sales taxes

29.1

29.2

Advertising

34.0

33.2

Income taxes

0.2

6.3

113.7

130.3

1,468.0

1,402.6

3,174.6

3,205.8

475.0

563.5

45.8

41.0

3,695.4

3,810.3

Preferred shares, $0.01 par value, 100.0 shares authorized, and no shares issued or outstanding for both periods

—

—

Common shares, $0.01 par value, 1,000.0 shares authorized; 172.2 and 172.0 shares issued, respectively; 172.2 and 172.0 shares
outstanding, respectively
Paid-in capital

1.7

1.7

Other
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Other liabilities
Total long-term liabilities
Commitments and contingencies (Note 14)
Shareholders’ equity:

Accumulated deficit
Accumulated other comprehensive loss

The accompanying notes are an integral part of the consolidated financial statements.

2,688.1
(1,971.8)

(16.6)

Total shareholders’ equity
Total liabilities and shareholders’ equity

2,711.9
(1,760.5)

(6.3)

936.5
$

6,099.9

711.7
$

5,924.6
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF OPERATIONS
(in millions, except per-share amounts)
Years Ended December 31,
2014

Net sales
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
Income from operations
Interest expense, net
Net loss on extinguishments of long-term debt
Other income, net
Income before income taxes
Income tax expense
Net income

$

$

Net income per common share:
Basic
Diluted

$
$

Weighted-average number of common shares outstanding:
Basic
Diluted

2013

1.44
1.42

$
$

170.6
172.8

Cash dividends declared per common share

$

0.1950

The accompanying notes are an integral part of the consolidated financial statements.
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2012

12,074.5 $ 10,768.6 $ 10,128.2
10,153.2
9,008.3
8,458.6
1,921.3
1,760.3
1,669.6
1,110.3
1,120.9
1,029.5
138.0
130.8
129.5
673.0
508.6
510.6
(197.3)
(250.1)
(307.4)
(90.7)
(64.0)
(17.2)
2.7
1.0
0.1
387.7
195.5
186.1
(142.8)
(62.7)
(67.1)
244.9 $
132.8 $
119.0

0.85
0.84

$
$

156.6
158.7
$

0.0425

0.82
0.82

145.1
145.8
$

—

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF COMPREHENSIVE INCOME
(in millions)
Years Ended December 31,
2014

Net income
Foreign currency translation adjustment (net of tax benefit of $0.5 million, $0 million,
and $0 million, respectively)
Other comprehensive (loss) income
Comprehensive income

2013

$

244.9

$

$

(10.3)
(10.3)
234.6 $

The accompanying notes are an integral part of the consolidated financial statements.
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132.8

2012

$

119.0

(6.7)
(6.7)
126.1 $

2.5
2.5
121.5
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF SHAREHOLDERS’ EQUITY (DEFICIT)
(in millions)
Preferred Stock

Shares

Common Stock

Amount

$

Shares

Amount

Accumulated
Deficit

Balance at December 31, 2011

—

—

144.9

1.4

$ 2,184.7

—

—

—

—

22.1

Investment from CDW Holdings LLC

—

—

—

—

Repurchase of common shares
Accrued charitable contribution related to the MPK
Coworker Incentive Plan II, net of tax

—

—

—

—

—

—

0.3

—

Net income

—

—

—

—

—

Incentive compensation plan units withheld for taxes

—

—

—

—

(0.5)

Foreign currency translation adjustment

—

Balance at December 31, 2012

—

Equity-based compensation expense

—

—

—

—

46.6

—

—

46.6

Issuance of common shares

—

—

26.8

0.3

424.4

—

—

424.7

Repurchase of common shares

—

—

—

—

—

(0.2)

—

Dividends declared
Reclassification to goodwill for accrued charitable
contributions

—

—

—

—

—

(7.3)

—

—

—

—

9.4

Incentive compensation plan units withheld for taxes

—

—

—

—

—

(24.1)

Net income

—

—

—

—

—

132.8

Foreign currency translation adjustment

—

—

—

—

—

—

Balance at December 31, 2013

—

—

172.0

1.7

$ 2,688.1

Equity-based compensation expense

—

—

—

—

16.4

—

—

16.4

Stock options exercised

—

—

—

—

1.3

—

—

1.3

Excess tax benefits from equity-based compensation

—

—

—

—

0.3

—

—

0.3

Coworker stock purchase plan

—

—

0.2

—

5.8

—

—

5.8

Dividends declared

—

—

—

—

—

(33.6)

—

(33.6)

Net income

—

—

—

—

—

244.9

—

244.9

Foreign currency translation adjustment

—

—

—

—

—

—

Balance at December 31, 2014

—

—

172.2

1.7

$ 2,711.9

$

$

—

—

—

145.2

$

$

$

$

(2,191.3)

$

$

(7.3)

—

—

2.8

—

—

2.8

—

(0.7)

—

(0.7)

(1.4)

—

—

(1.4)

119.0

—

—

—

—

—

1.4

$ 2,207.7

—
$

(2,073.0)

$

(1,971.8)

(1,760.5)

119.0
(0.5)

0.4

2.5
$

136.5

(0.2)
(7.3)

—

$

22.1

2.5
$

—

9.4

—

(24.1)

—

132.8

(6.7)
$

(6.3)

(6.7)
$

(10.3)
$

The accompanying notes are an integral part of the consolidated financial statements.
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(2.1)

Total
Shareholders’ (Deficit)
Equity

Equity-based compensation expense

$

$

Paid-in
Capital

Accumulated
Other
Comprehensive
(Loss) Income

(16.6)

711.7

(10.3)
$

936.5
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CDW CORPORATION AND SUBSIDIARIES
CONSOLIDATED STATEMENTS OF CASH FLOWS
(in millions)
Years Ended December 31,
2014

Cash flows from operating activities:
Net income

$

2013

244.9

$

2012

132.8

$

119.0

Adjustments to reconcile net income to net cash provided by operating activities:
Depreciation and amortization
Equity-based compensation expense
Deferred income taxes
Allowance for doubtful accounts

207.9

208.2

210.2

16.4

46.6

22.1

(89.1)

(48.7)

(56.3)

0.3

Amortization of deferred financing costs, debt premium, and debt discount, net

—

—

6.4

8.8

13.6

Net loss on extinguishments of long-term debt

90.7

64.0

17.2

Income from equity investments

(1.2)

—

—

0.5

1.7

1.0

Other
Changes in assets and liabilities:
Accounts receivable
Merchandise inventory

(117.6)

(170.8)

(10.4)

44.2

(67.5)

7.1

(18.7)

(10.1)

(3.8)

Accounts payable-trade

43.7

146.1

0.8

Other current liabilities

1.7

64.1

(2.1)

Other assets

Long-term liabilities

4.9

Net cash provided by operating activities
Cash flows from investing activities:
Capital expenditures

(8.9)

(1.0)

435.0

366.3

317.4

(55.0)

(47.1)

(41.4)

Payment for equity investment

(86.8)

—

Payment of accrued charitable contribution related to the MPK Coworker Incentive Plan II

(20.9)

—

—

(2.1)

—

(0.3)

Premium payments on interest rate cap agreements
Net cash used in investing activities

(164.8)

—

(47.1)

(41.7)

Cash flows from financing activities:
Proceeds from borrowings under revolving credit facility

—

63.0

289.0

Repayments of borrowings under revolving credit facility

—

(63.0)

(289.0)

(51.1)

(201.0)

Repayments of long-term debt

(15.4)

Proceeds from issuance of long-term debt
Payments to extinguish long-term debt
Payments of debt financing costs
Investment from CDW Holdings LLC, net

1,175.0

1,535.2

135.7

(1,299.0)

(2,047.4)

(243.2)

(21.9)

(6.1)

(2.1)

—

—

2.8

75.5

7.4

(29.5)

Proceeds from issuance of common shares

—

424.7

—

Proceeds from stock option exercises

1.3

—

—

Proceeds from Coworker Stock Purchase Plan

5.8

—

—

(33.6)

(7.3)

—

0.3

0.6

—

Payment of incentive compensation plan withholding taxes

—

(24.1)

—

Repurchase of common shares

—

(0.2)

(0.7)

(112.0)

(168.3)

(338.0)

(1.8)

(0.7)

Net change in accounts payable-inventory financing

Dividends paid
Excess tax benefits from equity-based compensation

Net cash used in financing activities
Effect of exchange rate changes on cash and cash equivalents
Net increase (decrease) in cash and cash equivalents

156.4

150.2

Cash and cash equivalents – beginning of period

188.1

37.9

Cash and cash equivalents – end of period
Supplementary disclosure of cash flow information:

$

344.5

$

188.1

0.3
(62.0)
99.9
$

37.9

Interest paid

$

(195.8)

$

(267.6)

$

(302.7)

Taxes paid, net of taxes refunded

$

(241.2)

$

(82.5)

$

(123.2)

$

0.2

$

Non-cash investing and financing activities:
Capital expenditures accrued in accounts payable-trade

$

0.6

The accompanying notes are an integral part of the consolidated financial statements.
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CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1.

Description of Business and Summary of Significant Accounting Policies
Description of Business
CDW Corporation ("Parent") is a Fortune 500 company and a leading provider of integrated information technology (“IT”) solutions to
small, medium and large business, government, education and healthcare customers in the U.S. and Canada. The Company's offerings
range from discrete hardware and software products to integrated IT solutions such as mobility, security, data center optimization, cloud
computing, virtualization and collaboration.
Throughout this report, the terms “the Company” and “CDW” refer to Parent and its 100% owned subsidiaries.
Parent has two 100% owned subsidiaries, CDW LLC and CDW Finance Corporation. CDW LLC is an Illinois limited liability
company that, together with its 100% owned subsidiaries, holds all material assets and conducts all business activities and operations of
the Company. On August 6, 2010, CDW Finance Corporation, a Delaware corporation, was formed for the sole purpose of acting as coissuer of certain debt obligations as described in Note 18 and does not hold any material assets or engage in any business activities or
operations.
CDW Corporation was previously owned directly by CDW Holdings LLC ("CDW Holdings"), a company controlled by investment
funds affiliated with Madison Dearborn Partners, LLC ("Madison Dearborn") and Providence Equity Partners L.L.C. ("Providence
Equity," and together with Madison Dearborn, the "Sponsors"), certain other co-investors and certain members of CDW management.
On July 2, 2013, Parent completed an initial public offering ("IPO") of its common stock. In connection with the IPO, CDW Holdings
distributed all of its shares of Parent's common stock to its members in June 2013 in accordance with the members’ respective
membership interests and was subsequently dissolved in August 2013. See Note 9 for additional discussion of the IPO.
Basis of Presentation
The accompanying consolidated financial statements have been prepared in conformity with accounting principles generally accepted in
the United States of America (“GAAP”) and the rules and regulations of the U.S. Securities and Exchange Commission (“SEC”).
Principles of Consolidation
The accompanying consolidated financial statements include the accounts of Parent and its 100% owned subsidiaries. All intercompany
transactions and accounts are eliminated in consolidation.
Use of Estimates
The preparation of the consolidated financial statements in accordance with GAAP requires management to make use of certain
estimates and assumptions that affect the reported amounts of assets and liabilities and disclosure of contingent assets and liabilities at
the date of the consolidated financial statements and the reported amounts of revenue and expenses during the reported periods. The
Company bases its estimates on historical experience and on various other assumptions that management believes are reasonable under
the circumstances, the results of which form the basis for making judgments about carrying values of assets and liabilities that are not
readily apparent from other sources. Actual results could differ from those estimates.
Cash and Cash Equivalents
Cash and cash equivalents include all deposits in banks and short-term (original maturities of three months or less), highly liquid
investments that are readily convertible to known amounts of cash and are so near maturity that there is insignificant risk of changes in
value due to interest rate changes.
Accounts Receivable
Trade accounts receivable are recorded at the invoiced amount and typically do not bear interest. The Company provides allowances for
doubtful accounts related to accounts receivable for estimated losses resulting from the inability of its customers to make required
payments. The Company takes into consideration the overall quality of the receivable portfolio along with specifically-identified
customer risks.
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CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Merchandise Inventory
Inventory is valued at the lower of cost or market value. Cost is determined using a weighted-average cost method. Price protection is
recorded when earned as a reduction to the cost of inventory. The Company decreases the value of inventory for estimated obsolescence
equal to the difference between the cost of inventory and the estimated market value, based upon an aging analysis of the inventory on
hand, specifically known inventory-related risks, and assumptions about future demand and market conditions.
Miscellaneous Receivables
Miscellaneous receivables generally consist of amounts due from vendors. The Company receives incentives from vendors related to
cooperative advertising allowances, volume rebates, bid programs, price protection and other programs. These incentives generally
relate to written vendor agreements with specified performance requirements and are recorded as adjustments to cost of sales or
inventory, depending on the nature of the incentive.
Property and Equipment
Property and equipment are stated at cost, less accumulated depreciation. The Company calculates depreciation expense using the
straight-line method over the estimated useful lives of the assets. Leasehold improvements are amortized over the shorter of their useful
lives or the initial lease term. Expenditures for major renewals and improvements that extend the useful life of property and equipment
are capitalized. Expenditures for maintenance and repairs are charged to expense as incurred. The following table shows estimated
useful lives of property and equipment:
Classification

Estimated
Useful Lives

Machinery and equipment
Building and leasehold improvements
Computer and data processing equipment
Computer software
Furniture and fixtures

5 to 10 years
5 to 25 years
3 to 5 years
3 to 5 years
5 to 10 years

The Company has asset retirement obligations associated with commitments to return property subject to operating leases to its original
condition upon lease termination. The Company’s asset retirement liability was $0.5 million as of December 31, 2014 and 2013.
Equity Investments
If the Company is not required to consolidate its investment in another entity because it does not have control, the Company uses the
equity method if it (i) can exercise significant influence over the other entity and (ii) holds common stock of the other entity. Under the
equity method, investments are carried at cost, plus or minus the Company’s share of equity in the increases and decreases in the
investee’s net assets after the date of acquisition and adjustments for basis differences. The Company’s share of the net income or loss
of equity method investees is included in other income, net in the consolidated statements of operations.
Goodwill and Other Intangible Assets
The Company is required to perform an evaluation of goodwill on an annual basis or more frequently if circumstances indicate a
potential impairment. The annual test for impairment is conducted as of December 1. The Company’s reporting units used to assess
potential goodwill impairment are the same as its operating segments. The Company has the option of performing a qualitative
assessment of a reporting unit's fair value from the last quantitative assessment to determine if it is more likely than not that the
reporting unit's goodwill is impaired or performing a quantitative assessment by comparing a reporting unit's estimated fair value to its
carrying amount. Under the quantitative assessment, testing for impairment of goodwill is a two-step process. The first step compares
the fair value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit exceeds its fair
value, the second step compares the implied fair value of reporting unit goodwill with the carrying amount of that goodwill to determine
the amount of impairment loss. Fair value of a reporting unit is determined by using a weighted combination of an income approach and
a market approach, as this combination is considered the most indicative of the Company’s fair value in an orderly transaction between
market participants. This assessment uses significant
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accounting judgments, estimates and assumptions. Any changes in the judgments, estimates or assumptions used could produce
significantly different results. During the years ended December 31, 2014, 2013 and 2012 , the Company concluded its goodwill was
not impaired. See Note 4 for more information on the Company’s evaluations of goodwill for impairment.
Intangible assets with determinable lives are amortized on a straight-line basis over their respective estimated useful lives. The cost of
computer software developed or obtained for internal use is capitalized and amortized on a straight-line basis over the estimated useful
life of the software. These intangible assets are reviewed for impairment when indicators are present using undiscounted cash flows.
The Company uses the undiscounted cash flows, excluding interest charges, to assess the recoverability of the carrying value of such
assets. To the extent carrying value exceeds the undiscounted cash flows, an impairment loss is recorded based upon the excess of the
carrying value over fair value. In addition, each quarter, the Company evaluates whether events and circumstances warrant a revision to
the remaining estimated useful life of each of these intangible assets. If the Company were to determine that a change to the remaining
estimated useful life of an intangible asset was necessary, then the remaining carrying amount of the intangible asset would be
amortized prospectively over that revised remaining useful life. During the years ended December 31, 2014, 2013 and 2012 , no
impairment existed with respect to the Company’s intangible assets with determinable lives and no significant changes to the remaining
useful lives were necessary. The following table shows estimated useful lives of definite-lived intangible assets:
Estimated
Useful Lives

Classification

Customer relationships
Trade name
Internally developed software
Other

11 to 14 years
20 years
3 to 5 years
1 to 10 years

Deferred Financing Costs
Deferred financing costs, such as underwriting, financial advisory, professional fees and other similar fees are capitalized and
recognized in interest expense over the estimated life of the related debt instrument using the effective interest method or straight-line
method, as applicable.
Derivatives
The Company has entered into interest rate cap agreements for the purpose of economically hedging its exposure to fluctuations in
interest rates. These derivatives are recorded at fair value in the Company’s consolidated balance sheets.
The Company’s interest rate cap agreements are not designated as cash flow hedges of interest rate risk. Changes in fair value of the
derivatives are recorded directly to interest expense in the Company’s consolidated statements of operations.
Fair Value Measurements
Fair value is defined under GAAP as the price that would be received to sell an asset or paid to transfer a liability in an orderly
transaction between market participants at the measurement date. A fair value hierarchy has been established for valuation inputs to
prioritize the inputs into three levels based on the extent to which inputs used in measuring fair value are observable in the market. Each
fair value measurement is reported in one of the three levels which is determined by the lowest level input that is significant to the fair
value measurement in its entirety. These levels are:
Level 1 – observable inputs such as quoted prices for identical instruments traded in active markets.
Level 2 – inputs are based on quoted prices for similar instruments in active markets, quoted prices for identical or similar instruments
in markets that are not active, and model-based valuation techniques for which all significant assumptions are observable in the market
or can be corroborated by observable market data for substantially the full term of the assets or liabilities.
Level 3 – inputs are generally unobservable and typically reflect management’s estimates of assumptions that market participants would
use in pricing the asset or liability. The fair values are therefore determined using model-based techniques that include option pricing
models, discounted cash flow models and similar techniques.
67

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Accumulated Other Comprehensive (Loss) Income
Foreign currency translation adjustments are included in shareholders’ equity under accumulated other comprehensive (loss) income.
The components of accumulated other comprehensive (loss) income are as follows:
December 31,

(in millions)
2014

Foreign currency translation adjustment
Accumulated other comprehensive (loss) income

$
$

(16.6) $
(16.6) $

2013

(6.3) $
(6.3) $

2012

0.4
0.4

Revenue Recognition
The Company is a primary distribution channel for a large group of vendors and suppliers, including original equipment manufacturers
(“OEMs”), software publishers and wholesale distributors. The Company records revenue from sales transactions when title and risk of
loss are passed to the customer, there is persuasive evidence of an arrangement for sale, delivery has occurred and/or services have been
rendered, the sales price is fixed or determinable, and collectability is reasonably assured. The Company's shipping terms typically
specify F.O.B. destination, at which time title and risk of loss have passed to the customer.
Revenues from the sales of hardware products and software products and licenses are generally recognized on a gross basis with the
selling price to the customer recorded as sales and the acquisition cost of the product recorded as cost of sales. These items can be
delivered to customers in a variety of ways, including (i) as physical product shipped from the Company's warehouse, (ii) via dropshipment by the vendor or supplier, or (iii) via electronic delivery for software licenses. At the time of sale, the Company records an
estimate for sales returns and allowances based on historical experience. The Company's vendor partners warrant most of the products
the Company sells.
The Company leverages drop-shipment arrangements with many of its vendors and suppliers to deliver products to its customers
without having to physically hold the inventory at its warehouses, thereby increasing efficiency and reducing costs. The Company
recognizes revenue for drop-shipment arrangements on a gross basis upon delivery to the customer with contract terms that typically
specify F.O.B. destination.
Revenue from professional services is either recognized as provided for services billed at an hourly rate or recognized using a
proportional performance model for services provided at a fixed fee. Revenue from cloud computing solutions including Software as a
Service ("SaaS") and Infrastructure as a Service ("IaaS") arrangements, as well as data center services such as managed and remote
managed services, server co-location, internet connectivity and data backup and storage, is recognized over the period service is
provided.
The Company also sells certain products for which it acts as an agent. Products in this category include the sale of third-party services,
warranties, software assurance (“SA”) and third-party hosted SaaS and IaaS arrangements. SA is a product that allows customers to
upgrade, at no additional cost, to the latest technology if new applications are introduced during the period that the SA is in effect.
These sales do not meet the criteria for gross sales recognition, and thus are recognized on a net basis at the time of sale. Under net sales
recognition, the cost paid to the vendor or third-party service provider is recorded as a reduction to sales, resulting in net sales being
equal to the gross profit on the transaction.
The Company's larger customers are offered the opportunity by certain of its vendors to purchase software licenses and SA under
enterprise agreements (“EAs”). Under EAs, customers are considered to be compliant with applicable license requirements for the
ensuing year, regardless of changes to their employee base. Customers are charged an annual true-up fee for changes in the number of
users over the year. With most EAs, the Company's vendors will transfer the license and bill the customer directly, paying resellers such
as the Company an agency fee or commission on these sales. The Company records these fees as a component of net sales as earned and
there is no corresponding cost of sales amount. In certain instances, the Company bills the customer directly under an EA and accounts
for the individual items sold based on the nature of the item. The Company's vendors typically dictate how the EA will be sold to the
customer.
From time to time, the Company sells some of its products and services as part of bundled contract arrangements containing multiple
deliverables, which may include a combination of products and services. For each deliverable that represents a separate unit of
accounting, total arrangement consideration is allocated based upon the relative selling
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prices of each element. The allocated arrangement consideration is recognized as revenue in accordance with the principles described
above. Selling prices are determined by using vendor specific objective evidence (“VSOE”) if it exists. Otherwise, selling prices are
determined using third party evidence (“TPE”). If neither VSOE or TPE is available, the Company uses its best estimate of selling
prices.
The Company records freight billed to its customers as net sales and the related freight costs as a cost of sales.
Deferred revenue includes (1) payments received from customers in advance of providing the product or performing services, and
(2) amounts deferred if other conditions of revenue recognition have not been met.
The Company performs an analysis of the estimated number of days of sales in-transit to customers at the end of each period based on a
weighted-average analysis of commercial delivery terms that includes drop-shipment arrangements. This analysis is the basis upon
which the Company estimates the amount of sales in-transit at the end of the period and adjusts revenue and the related costs to reflect
only what has been received by the customer. Changes in delivery patterns may result in a different number of business days used in
making this adjustment and could have a material impact on the Company's revenue recognition for the period.
Sales Taxes
Sales tax amounts collected from customers for remittance to governmental authorities are presented on a net basis in the Company’s
consolidated statements of operations.
Advertising
Advertising costs are generally charged to expense in the period incurred. Cooperative reimbursements from vendors are recorded in the
period the related advertising expenditure is incurred. The Company classifies vendor consideration as a reduction to cost of sales.
Equity-Based Compensation
The Company measures all equity-based payments using a fair-value-based method and records compensation expense over the
requisite service period using the straight-line method in its consolidated financial statements. Estimated forfeiture rates have been
developed based upon historical experience.
Interest Expense
Interest expense is typically recognized in the period incurred at the applicable interest rate in effect. For increasing-rate debt, the
Company determines the periodic interest cost using the effective interest method over the estimated outstanding term of the debt. The
difference between interest expense recorded and cash interest paid is reflected as short-term or long-term accrued interest in the
Company’s consolidated balance sheets.
Foreign Currency Translation
The Company’s functional currency is the U.S. dollar. The functional currency of the Company’s Canadian subsidiary is the local
currency, the Canadian dollar. The functional currency of the Company's equity investment in Kelway TopCo Limited ("Kelway") is
the local currency, the British pound sterling. Assets and liabilities of the Canadian subsidiary and the Company’s share of assets and
liabilities in Kelway are translated at the spot rate in effect at the applicable reporting date and the consolidated results of operations of
the Canadian subsidiary and the Company’s share of the net income or loss of Kelway are translated at the average exchange rates in
effect during the applicable period. The resulting foreign currency translation adjustment is recorded as accumulated other
comprehensive (loss) income, which is reflected as a separate component of shareholders’ equity.
Income Taxes
Deferred income taxes are provided to reflect the differences between the tax bases of assets and liabilities and their reported amounts
in the consolidated financial statements using enacted tax rates in effect for the year in which the differences are expected to reverse.
The Company performs an evaluation of the realizability of deferred tax assets on a quarterly basis. This evaluation requires
management to make use of estimates and assumptions and considers all positive and negative evidence and factors, such as the
scheduled reversal of temporary differences, the mix of earnings in the jurisdictions in which the Company operates, and prudent and
feasible tax planning strategies.
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The Company accounts for unrecognized tax benefits based upon its assessment of whether a tax benefit is more likely than not to be
sustained upon examination by tax authorities. The Company reports a liability for unrecognized tax benefits resulting from
unrecognized tax benefits taken or expected to be taken in a tax return and recognizes interest and penalties, if any, related to its
unrecognized tax benefits in income tax expense.
2.

Recent Accounting Pronouncements
Stock Compensation - Performance Share Awards
In June 2014, the Financial Accounting Standards Board (the "FASB") issued Accounting Standards Update ("ASU") 2014-12,
“Compensation - Stock Compensation,” which amended the standard on how to account for share-based payments when the terms of an
award provide that a performance target could be achieved after the requisite service period. Under this ASU, a performance target that
could be achieved after the requisite service period is required to be treated as a performance condition that affects the vesting of the
award and should not be reflected in estimating the fair value of the award at the grant date. This ASU is effective for the first quarter of
2016 with early adoption permitted. The Company already accounts for performance shares utilizing the method outlined by this ASU
and is not impacted by the new standard.
Revenue Recognition
In May 2014, the FASB issued ASU 2014-09, "Revenue from Contracts with Customers," which outlines a single comprehensive
model for entities to use in accounting for revenue arising from contracts with customers and supersedes the most current revenue
recognition standard. This ASU is effective for the Company for the first quarter of 2017 and early adoption is not permitted. This ASU
allows for either a full retrospective adoption approach or a modified retrospective adoption approach. The Company is currently
evaluating the impact that this ASU will have on its consolidated financial position, results of operations and cash flows.

3.

Property and Equipment
Property and equipment consisted of the following:
December 31,

(in millions)

2013

2014

Land
Machinery and equipment
Building and leasehold improvements
Computer and data processing equipment
Computer software
Furniture and fixtures
Construction in progress
Property and equipment
Less: accumulated depreciation
Property and equipment, net

$

$

27.7
54.3
105.1
65.6
10.6
21.7
24.7
309.7
172.5
137.2

$

$

27.7
53.0
104.8
61.2
30.9
21.6
10.9
310.1
179.0
131.1

During 2014, 2013 and 2012, the Company recorded disposals of $32.0 million , $7.9 million and $12.2 million , respectively, to
remove assets that were no longer in use from property and equipment. The Company recorded a pre-tax loss of $0.1 million , $0.0
million and $0.1 million in 2014, 2013 and 2012, respectively, for certain disposed assets that were not fully depreciated.
Depreciation expense for the years ended December 31, 2014, 2013 and 2012 was $25.8 million , $27.2 million and $32.0 million ,
respectively.
4.

Goodwill and Other Intangible Assets
As described in Note 1, the Company is required to perform an evaluation of goodwill on an annual basis or more frequently if
circumstances indicate a potential impairment. The annual test for impairment is conducted as of December 1. The Company’s
reporting units used to assess potential goodwill impairment are the same as its operating segments. The Company has two reportable
segments: Corporate, which is comprised primarily of business customers,
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and Public, which is comprised of government entities and education and healthcare institutions. The Company also has three other
operating segments, CDW Advanced Services, Canada, and Kelway, which do not meet the reportable segment quantitative thresholds
and, accordingly, are combined together as “Other” for segment reporting purposes. The Company has the option of performing a
qualitative assessment of a reporting unit's fair value from the last quantitative assessment to determine if it is more likely than not that
the reporting unit's goodwill is impaired or performing a quantitative assessment by comparing a reporting unit's estimated fair value to
its carrying amount. Under the quantitative assessment, testing for impairment of goodwill is a two-step process. The first step
compares the fair value of a reporting unit with its carrying amount, including goodwill. If the carrying amount of a reporting unit
exceeds its fair value, the second step compares the implied fair value of reporting unit goodwill with the carrying amount of that
goodwill to determine the amount of impairment loss. Fair value of a reporting unit is determined by using a weighted combination of
an income approach and a market approach, as this combination is considered the most indicative of the Company’s fair value in an
orderly transaction between market participants. Under the income approach, the Company determined fair value based on estimated
future cash flows of a reporting unit, discounted by an estimated weighted-average cost of capital, which reflects the overall level of
inherent risk of a reporting unit and the rate of return an outside investor would expect to earn. Under the market approach, the
Company utilized valuation multiples derived from publicly available information for guideline companies to provide an indication of
how much a knowledgeable investor in the marketplace would be willing to pay for a company. The valuation multiples were applied to
the reporting units. Determining the fair value of a reporting unit is judgmental in nature and requires the use of significant estimates
and assumptions, including revenue growth rates, gross margins, operating margins, discount rates and future market conditions, among
others.
December 1, 2014 Evaluation
The Company performed its annual evaluation of goodwill as of December 1, 2014 by utilizing a quantitative assessment for all
reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair value exceeding the carrying value by
169% , 147% , 276% and 78% for the Corporate, Public, Canada and CDW Advanced Services reporting units, respectively) and,
accordingly, the Company was not required to perform the second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75% / 25% weighting of the income approach and market
approach, respectively. Under the income approach, the Company estimated future cash flows of each reporting unit based on internally
generated forecasts for the remainder of 2014 and the next six years. The Company used a 3.5% long-term assumed consolidated annual
revenue growth rate for periods after the six-year forecast. The estimated future cash flows for the Corporate and Public reporting units
were discounted at 9.0% ; cash flows for the Canada and CDW Advanced Services reporting units were discounted at 9.3% and 11.5% ,
respectively, based on the future growth rates assumed in the discounted cash flows. Discount rates utilized during the 2014 goodwill
evaluation declined compared to those used in 2013 as a result of the market performance of the Company's common stock and a lower
equity risk premium with the exception of CDW Advanced Services. The discount rate for CDW Advanced Services increased to
account for additional forecast risk.
December 1, 2013 Evaluation
The Company performed its annual evaluation of goodwill as of December 1, 2013 by utilizing a quantitative assessment for all
reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair value exceeding the carrying value by
107% , 82% , 167% and 168% for the Corporate, Public, Canada and CDW Advanced Services reporting units, respectively) and,
accordingly, the Company was not required to perform the second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75% / 25% weighting of the income approach and market
approach, respectively. Under the income approach, the Company estimated future cash flows of each reporting unit based on internally
generated forecasts for the remainder of 2013 and the next six years. The Company used a 3.5% long-term assumed consolidated annual
revenue growth rate for periods after the six-year forecast. The estimated future cash flows for the Corporate and Public reporting units
were discounted at 10.0% ; cash flows for the Canada and CDW Advanced Services reporting units were discounted at 10.3% and
10.5% , respectively, based on the future growth rates assumed in the discounted cash flows. Discount rates utilized during the 2013
goodwill evaluation declined compared to those used in 2012 as a result of the market performance of the Company's common stock
and a lower equity risk premium.
December 1, 2012 Evaluation
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The Company performed its annual evaluation of goodwill as of December 1, 2012 by utilizing a quantitative assessment for all
reporting units. All reporting units passed the first step of the goodwill evaluation (with the fair value exceeding the carrying value by
49% , 44% , 104% and 17% for the Corporate, Public, Canada and CDW Advanced Services reporting units, respectively) and,
accordingly, the Company was not required to perform the second step of the goodwill evaluation.
To determine the fair value of the reporting units, the Company used a 75% / 25% weighting of the income approach and market
approach, respectively. Under the income approach, the Company estimated future cash flows of each reporting unit based on internally
generated forecasts for the remainder of 2012 and the next six years. The Company used a 3.5% long-term assumed consolidated annual
revenue growth rate for periods after the six-year forecast. The estimated future cash flows for the Corporate and Public reporting units
were discounted at 11.5% ; cash flows for the Canada and CDW Advanced Services reporting units were discounted at 11.8% and
12.0% , respectively, based on the future growth rates assumed in the discounted cash flows.
The following table presents the change in goodwill by segment for the years ended December 31, 2014 and 2013 :
Corporate

(in millions)

Balances as of December 31, 2012:
Goodwill
Accumulated impairment charges

$
$

2013 Activity:
Translation adjustment
Contingent consideration (2)

$
$

Balances as of December 31, 2013:
Goodwill
Accumulated impairment charges

$
$

2014 Activity:
Translation adjustment

$
$

Balances as of December 31, 2014:
Goodwill
Accumulated impairment charges

$
$

Other (1)

Public

2,794.4 $
(1,571.4)
1,223.0 $

1,261.4 $
(354.1)
907.3 $

—
8.8
8.8

—
4.0
4.0

$
$

2,803.2 $
(1,571.4)
1,231.8 $
—
—

$
$

2,803.2 $
(1,571.4)
1,231.8 $

Consolidated

107.3 $
(28.3)
79.0 $

4,163.1
(1,953.8)
2,209.3

$

(2.1) $
0.3
(1.8) $

(2.1)
13.1
11.0

1,265.4 $
(354.1)
911.3 $

105.5 $
(28.3)
77.2 $

4,174.1
(1,953.8)
2,220.3

$
$

(2.7) $
(2.7) $

(2.7)
(2.7)

1,265.4 $
(354.1)
911.3 $

102.8 $
(28.3)
74.5 $

4,171.4
(1,953.8)
2,217.6

—
—

$

(1)

Other is comprised of CDW Advanced Services, Canada, and Kelway reporting units. There is no goodwill attributable to the
Kelway reporting unit.

(2)

During 2013, the Company recorded a $13.1 million net-of-tax addition to goodwill in connection with the settlement of the
MPK Coworker Incentive Plan II and related charitable contribution. The charitable contribution was accounted for as
additional purchase price (goodwill) in accordance with pre-2009 business combinations accounting guidance. See Note 10 for
additional discussion of this transaction.
72

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
The following table presents a summary of intangible assets at December 31, 2014 and 2013 :
(in millions)
Gross
Carrying
Amount

December 31, 2014

Customer relationships
Trade name
Internally developed software
Other
Total

$

$

Accumulated
Amortization

1,859.7
421.0
110.1
3.2
2,394.0

$

1,860.8
421.0
128.5
3.1
2,413.4

$

$

Net Carrying
Amount

1,012.1
152.0
58.9
2.2
1,225.2

$

872.8
130.9
79.8
1.9
1,085.4

$

$

847.6
269.0
51.2
1.0
1,168.8

December 31, 2013

Customer relationships
Trade name
Internally developed software
Other
Total

$

$

$

$

988.0
290.1
48.7
1.2
1,328.0

During 2014, the Company recorded disposals of $41.7 million to remove fully amortized internally developed software assets that
were no longer in use from intangible assets.
Amortization expense related to intangible assets for the years ended December 31, 2014, 2013 and 2012 was $182.1 million , $181.0
million and $178.2 million , respectively.
Estimated future amortization expense related to intangible assets for the next five years is as follows:
(in millions)
Years ending December 31,

2015
2016
2017
2018
2019
5.

$

180.7
172.8
167.1
160.4
158.9

Inventory Financing Agreements
The Company has entered into agreements with certain financial intermediaries to facilitate the purchase of inventory from various
suppliers under certain terms and conditions, as described below. These amounts are classified separately as accounts payable-inventory
financing on the accompanying consolidated balance sheets. The Company does not incur any interest expense associated with these
agreements as balances are paid when they are due.
The following table presents the amounts included in accounts payable-inventory financing:
December 31,

(in millions)

2014

Revolving Loan inventory financing agreement
Other inventory financing agreements

$

Accounts payable-inventory financing

$

330.1
2.0
332.1

2013

$
$

256.1
0.5
256.6

As described in Note 7, in June 2014, the Company entered into a new senior secured asset-based revolving credit facility, which
incorporates the previous inventory floorplan sub-facility and, among other changes, removes the $400.0 million limit on the size of the
floorplan sub-facility. In connection with the floorplan sub-facility, the Company maintains an inventory financing agreement on an
unsecured basis with a financial intermediary to facilitate
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the purchase of inventory from this vendor (the “Revolving Loan inventory financing agreement”). Amounts outstanding under the
Revolving Loan inventory financing agreement are unsecured and non-interest bearing.
The Company also maintains other inventory financing agreements with financial intermediaries to facilitate the purchase of inventory
from certain vendors. At December 31, 2014 and 2013 , amounts owed under other inventory financing agreements of $2.0 million and
$0.5 million , respectively, were collateralized by the inventory purchased under these financing agreements and a second lien on the
related accounts receivable.
6.

Lease Commitments
The Company is obligated under various non-cancelable operating lease agreements for office facilities that generally provide for
minimum rent payments and a proportionate share of operating expenses and property taxes and include certain renewal and expansion
options. For the years ended December 31, 2014, 2013 and 2012 , rent expense under these lease arrangements was $21.4 million ,
$20.7 million and $22.4 million , respectively.
Future minimum lease payments are as follows:
(in millions)
Years ending December 31,

2015
2016
2017
2018
2019
Thereafter

$

Total future minimum lease payments (1)

$

19.1
15.3
16.1
13.6
12.8
50.6
127.5

(1) Included in these amounts are future minimum lease payments commencing in the fourth quarter of 2016 that relate to a new lease entered into in
December 2014 for the Company’s future headquarters in Lincolnshire, Illinois. Also reflected in these amounts is the future expiration of two leases
in the first quarter of 2016 for facilities currently in use by the Company which the Company plans to consolidate into the new headquarters location
and accordingly, these leases will not be renewed.

7.

Long-Term Debt
Long-term debt was as follows:
December 31,

(dollars in millions)
Interest Rate

Senior secured asset-based revolving credit facility
Senior secured term loan facility
Unamortized discount on senior secured term loan facility
Senior secured notes due 2018
Senior notes due 2019
Unamortized premium on senior notes due 2019
Senior notes due 2022
Senior notes due 2024
Senior subordinated notes due 2017
Total long-term debt
Less current maturities of long-term debt
Long-term debt, excluding current maturities
(1)

(1)

2014

—% $
3.25%
—%
8.5%
6.0%
5.5%
—%

$

— $
1,513.5
(3.7)
—
503.9
1.3
600.0
575.0
—
3,190.0
(15.4)
3,174.6 $

2013

—
1,528.9
(4.4)
325.0
1,305.0
4.2
—
—
92.5
3,251.2
(45.4)
3,205.8

Interest rate at December 31, 2014 .

At December 31, 2014 , the Company was in compliance with the covenants under its various credit agreements and indentures as
described below. Under the indenture governing the 8.5% Senior Notes due 2019, which contains the
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most restrictive restricted payment provisions in the Company’s various credit agreements and indentures, CDW LLC and its restricted
subsidiaries are generally restricted from paying dividends and making other restricted payments. For the purpose of determining
restricted payment capacity, consolidated net income or loss includes certain adjustments that are defined in the applicable indenture. At
December 31, 2014 , the amount of cumulative consolidated net income free of restrictions under the credit agreements and indentures
("Restricted Payment Capacity") was $230.3 million .
Senior Secured Asset-Based Revolving Credit Facility (“Revolving Loan”)
At December 31, 2014 , the Company had no outstanding borrowings under the Revolving Loan, $2.1 million of undrawn letters of
credit and $312.3 million reserved related to the floorplan sub-facility.
On June 6, 2014, the Company entered into the Revolving Loan, a new five-year $1,250.0 million senior secured asset-based revolving
credit facility, with the facility being available to the Company for borrowings, issuance of letters of credit and floorplan financing for
certain vendor products. The Revolving Loan matures on June 6, 2019, subject to an acceleration provision discussed below. The
Revolving Loan replaces the Company’s previous revolving loan credit facility that was to mature on June 24, 2016. The Revolving
Loan (i) increases the overall revolving credit facility capacity available to the Company from $900.0 million to $1,250.0 million , (ii)
increases the maximum aggregate amount of increases that may be made to the revolving credit facility from $200.0 million to $300.0
million , (iii) maintains a maturity acceleration provision based upon excess cash availability whereby the Revolving Loan may mature
45 days prior to the final maturity of any then outstanding senior debt if excess cash availability does not exceed the outstanding
borrowings of the subject maturing debt at the time of the test plus $150.0 million , (iv) decreases the fee on the unused portion of the
revolving credit facility from either 37.5 or 50 basis points, depending on the amount of utilization, to 25 basis points, (v) decreases the
applicable interest rate margin by 50 basis points, and (vi) amends the existing inventory floorplan sub-facility as discussed below. In
connection with the termination of the previous facility, the Company recorded a loss on extinguishment of long-term debt of $0.4
million in the consolidated statement of operations for the year ended December 31, 2014 , representing a write-off of a portion of
unamortized deferred financing costs. Fees of $6.4 million related to the Revolving Loan were capitalized as deferred financing costs
and are being amortized over the five-year term of the facility on a straight-line basis.
The Revolving Loan incorporates the previous inventory floorplan sub-facility and related Revolving Loan inventory financing
agreement while removing the previous $400.0 million limit on the size of the floorplan sub-facility and the in-transit reserve of 15% of
open orders. At December 31, 2014 , the financial intermediary reported an outstanding balance of $312.3 million under the Revolving
Loan inventory financing agreement. The amount included on the Company's consolidated balance sheet as of December 31, 2014 as
accounts payable-inventory financing related to the Revolving Loan inventory financing agreement of $330.1 million includes a $17.8
million accrual for amounts in transit.
Borrowings under the Revolving Loan bear interest at a variable interest rate plus an applicable margin. The interest rate margin is
based on one of two indices, either (i) LIBOR, or (ii) the Alternate Base Rate (“ABR”) with the ABR being the greater of (a) the prime
rate, (b) the federal funds effective rate plus 50 basis points or (c) the one-month LIBOR plus 1.00% . The applicable margin varies
( 1.50% to 2.00% for LIBOR borrowings and 0.50% to 1.00% for ABR borrowings) depending upon average daily excess cash
availability under the agreement evidencing the Revolving Loan and is subject to a reduction of 0.25% if, and for as long as, CDW
LLC's corporate credit rating from Standard & Poor’s Rating Services is BB or better and CDW LLC's corporate family rating from
Moody’s Investors Service, Inc. is Ba3 or better (in each case with stable or better outlook).
Under the new Revolving Loan, the Company is permitted to borrow an aggregate amount of $1,250.0 million ; however, its ability to
borrow under the Revolving Loan is limited by a borrowing base. The borrowing base is (a) the sum of the products of the applicable
advance rates on eligible accounts receivable and on eligible inventory as defined in the agreement less (b) any reserves. At
December 31, 2014 , the borrowing base was $1,253.4 million based on the amount of eligible inventory and accounts receivable
balances as of November 30, 2014. The Company could have borrowed up to an additional $935.6 million under the Revolving Loan at
December 31, 2014 .
The ability to borrow under the Revolving Loan also remains limited by a minimum liquidity condition which provides that, if excess
cash availability is less than the lesser of (i) $125.0 million and (ii) the greater of (A) 10.0% of the borrowing base and (B) $100.0
million , the lenders are not required to lend any additional amounts under the Revolving Loan unless the consolidated fixed charge
coverage ratio (as described in the agreement evidencing the Revolving Loan) is at least 1.00 to 1.00 .
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CDW LLC is the borrower under the Revolving Loan. All obligations under the Revolving Loan are guaranteed by Parent and each of
CDW LLC's direct and indirect, 100% owned, domestic subsidiaries. Borrowings under the Revolving Loan are collateralized by a first
priority interest in inventory (excluding inventory collateralized under the inventory floorplan arrangements as described in Note 5),
deposits, and accounts receivable, and a second priority interest in substantially all other assets. The Revolving Loan contains negative
covenants that, among other things, place restrictions and limitations on the ability of Parent and each of CDW LLC's direct and
indirect, 100% owned, domestic subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee obligations, prepay
other indebtedness, make distributions or other restricted payments, create liens, make equity or debt investments, make acquisitions,
engage in mergers or consolidations, or engage in certain transactions with affiliates. The Revolving Loan also includes maintenance of
a minimum average daily excess cash availability requirement. Should the Company fall below the minimum average daily excess cash
availability requirement for five consecutive business days, the Company becomes subject to a fixed charge coverage ratio until such
time as the daily excess cash availability requirement is met for 30 consecutive business days.
Senior Secured Term Loan Facility
On April 29, 2013, the Company entered into a seven-year, $1,350.0 million aggregate principal amount senior secured term loan
facility (the "Term Loan"). The Term Loan was issued at a price that was 99.75% of par, which resulted in a discount of $3.4 million .
Substantially all of the proceeds from the Term Loan were used to repay the $1,299.5 million outstanding aggregate principal amount of
the prior senior secured term loan facility (the "Prior Term Loan Facility"). In connection with this refinancing, the Company recorded a
loss on extinguishment of long-term debt of $10.3 million in the consolidated statement of operations for the year ended December 31,
2013. This loss represented a write-off of the remaining unamortized deferred financing costs related to the Prior Term Loan Facility.
On July 31, 2013, the Company borrowed an additional $190.0 million aggregate principal amount under the Term Loan at a price that
was 99.25% of par, which resulted in a discount of $1.4 million . Such proceeds were used to redeem a portion of outstanding Senior
Subordinated Notes. The discounts are reported on the consolidated balance sheet as a reduction to the face amount of the Term Loan
and are being amortized to interest expense over the term of the related debt. Fees of $6.1 million related to the Term Loan were
capitalized as deferred financing costs and are being amortized over the term of the facility using the effective interest method.
The Company is required to pay quarterly principal installments equal to 0.25% of the original principal amount of the Term Loan, with
the remaining principal amount payable on the maturity date of April 29, 2020. The quarterly principal installment payments
commenced during the quarter ended June 30, 2013. At December 31, 2014 , the outstanding principal amount of the Term Loan was
$1,513.5 million , excluding $3.7 million in unamortized discount.
Borrowings under the Term Loan bear interest at either (a) the alternate base rate ("ABR") plus a margin or (b) LIBOR plus a margin;
provided that for the purposes of the Term Loan, LIBOR shall not be less than 1.00% per annum at any time ("LIBOR Floor"). The
margin is based upon a net leverage ratio as defined in the agreement governing the Term Loan, ranging from 1.25% to 1.50% for ABR
borrowings and 2.25% to 2.50% for LIBOR borrowings. The total net leverage ratio was 3.1 at December 31, 2014 . An interest rate of
3.25% , LIBOR Floor plus a 2.25% margin, was in effect during the three-month period ended December 31, 2014 .
In order to manage the risk associated with changes in interest rates on borrowings under the Term Loan, the Company has entered into
interest rate cap agreements. The Company had ten interest rate cap agreements in effect through January 14, 2015 with a combined
notional amount of $1,150.0 million which entitled the Company to payments from the counterparty of the amount, if any, by which
three-month LIBOR exceeds a weighted average rate of 2.4% during the agreement period. The fair value of these interest rate cap
agreements was zero at both December 31, 2014 and 2013.
In connection with the expiration of the ten interest rate cap agreements noted above, during the year ended December 31, 2014 , the
Company entered into 14 additional interest rate cap agreements with a combined notional amount of $1,000.0 million . Under these
agreements, the Company made premium payments totaling $2.1 million to the counterparties in exchange for the right to receive
payments equal to the amount, if any, by which three-month LIBOR exceeds 2.0% during the agreement period. These interest rate cap
agreements are effective from January 14, 2015 through January 14, 2017. The fair value of these interest rate cap agreements was $1.7
million at December 31, 2014 .
The Company's interest rate cap agreements have not been designated as cash flow hedges of interest rate risk for GAAP accounting
purposes. The interest rate cap agreements are recorded at fair value on the Company’s
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consolidated balance sheet in Other Assets each period, with changes in fair value recorded directly to interest expense in the
Company’s consolidated statements of operations. The fair value of the Company’s interest rate cap agreements is classified as Level 2
in the fair value hierarchy. The valuation of the interest rate cap agreements is derived by using a discounted cash flow analysis on the
expected cash receipts that would occur if variable interest rates rise above the strike rates of the caps. This analysis reflects the
contractual terms of the interest rate cap agreements, including the period to maturity, and uses observable market-based inputs,
including LIBOR curves and implied volatilities. The Company also incorporates insignificant credit valuation adjustments to
appropriately reflect the respective counterparty’s nonperformance risk in the fair value measurements. The counterparty credit spreads
are based on publicly available credit information obtained from a third party credit data provider.
See Note 20 for a description of the interest rate cap agreements entered into during the first quarter of 2015.
On January 30, 2013, the Company made an optional prepayment of $40.0 million aggregate principal amount outstanding under the
Prior Term Loan Facility. The optional prepayment satisfied the excess cash flow payment provision of the Prior Term Loan Facility
with respect to the year ended December 31, 2012.
CDW LLC is the borrower under the Term Loan. All obligations under the Term Loan are guaranteed by Parent and each of CDW
LLC's direct and indirect, 100% owned, domestic subsidiaries. The Term Loan is collateralized by a second priority interest in
substantially all inventory (excluding inventory collateralized under the inventory floorplan arrangements as described in Note 5),
deposits, and accounts receivable, and by a first priority interest in substantially all other assets. The Term Loan contains negative
covenants that, among other things, place restrictions and limitations on the ability of Parent and each of CDW LLC's direct and
indirect, 100% owned, domestic subsidiaries to dispose of assets, incur additional indebtedness, incur guarantee obligations, prepay
other indebtedness, make distributions or other restricted payments, create liens, make equity or debt investments, make acquisitions,
engage in mergers or consolidations, or engage in certain transactions with affiliates.
8.0% Senior Secured Notes due 2018 (“Senior Secured Notes”)
At December 31, 2014 , there were no outstanding Senior Secured Notes.
On August 5, 2014, the proceeds from the issuance of the 2022 Senior Notes discussed below, along with cash on hand, were deposited
with the trustee to redeem all of the remaining $325.0 million aggregate principal amount of the Senior Secured Notes at a redemption
price of 106.061% of the principal amount redeemed, plus accrued and unpaid interest through the date of redemption. On the same
date, the indenture governing the Senior Secured Notes was satisfied and discharged. The redemption date was September 5, 2014. In
connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $23.7 million in the consolidated
statement of operations for the year ended December 31, 2014 , which was comprised of $4.0 million for the write-off of the
unamortized deferred financing fees, a redemption premium of $13.0 million and a make-whole interest payment of $6.7 million .
On July 2, 2013, the Company used a portion of the net proceeds from the IPO to redeem $175.0 million aggregate principal amount of
Senior Secured Notes. The redemption price of the Senior Secured Notes was 108.0% of the principal amount redeemed, plus $0.7
million of accrued and unpaid interest to the date of redemption. The Company used cash on hand to pay such accrued and unpaid
interest. In connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $16.7 million in the
consolidated statement of operations for the year ended December 31, 2013. This loss represented $14.0 million in redemption premium
and $2.7 million for the write-off of a portion of the remaining deferred financing costs related to the Senior Secured Notes.
8.5% Senior Notes due 2019 (“2019 Senior Notes”)
At December 31, 2014 , the outstanding principal amount of 2019 Senior Notes was $503.9 million , excluding $1.3 million in
unamortized premium. The 2019 Senior Notes mature on April 1, 2019.
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On December 1, 2014, the proceeds from the issuance of the 2024 Senior Notes discussed below, along with cash on hand, were
deposited with the trustee to redeem $541.4 million aggregate principal amount of the 2019 Senior Notes at a redemption price of
106.202% of the principal amount redeemed, plus accrued and unpaid interest through the date of redemption. The redemption date was
December 31, 2014. In connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $36.9
million in the consolidated statement of operations for the year ended December 31, 2014 , which was comprised of $4.7 million for the
write-off of a portion of the unamortized deferred financing fees, a redemption premium of $23.0 million , and a make-whole interest
payment of $10.6 million , partially offset by $1.4 million for the write-off of a portion of the unamortized premium.
On August 5, 2014, the proceeds from the issuance of the 2022 Senior Notes discussed below, along with cash on hand, were deposited
with the trustee to redeem $234.7 million aggregate principal amount of the 2019 Senior Notes at a redemption price of 108.764% of
the principal amount redeemed, plus accrued and unpaid interest through the date of redemption. The redemption date was September 5,
2014. In connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $22.1 million in the
consolidated statement of operations for the year ended December 31, 2014 , which was comprised of $2.2 million for the write-off of a
portion of the unamortized deferred financing fees, a redemption premium of $10.0 million , and a make-whole interest payment of
$10.6 million , partially offset by $0.7 million for the write-off of a portion of the unamortized premium.
On March 20, 2014, the Company repurchased and subsequently canceled $25.0 million aggregate principal amount of the 2019 Senior
Notes from an affiliate of Providence Equity in a privately negotiated transaction on an arms' length basis at a price of 109.75% of the
principal amount. Cash on hand was used to fund the repurchase of $25.0 million aggregate principal amount, $2.4 million of
repurchase premium and $1.0 million in accrued and unpaid interest to the date of repurchase. In connection with this repurchase, the
Company recorded a loss on extinguishment of long-term debt of $2.7 million in the Company's consolidated statement of operations
for the year ended December 31, 2014 . This loss represented $2.4 million in repurchase premium and $0.3 million for the write-off of a
portion of the unamortized deferred financing costs related to the 2019 Senior Notes.
CDW LLC and CDW Finance Corporation are the co-issuers of the 2019 Senior Notes. Obligations under the 2019 Senior Notes are
guaranteed on an unsecured senior basis by Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries.
The 2019 Senior Note indenture contains negative covenants that, among other things, place restrictions and limitations on the ability of
Parent and each of CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to dispose of assets, incur additional
indebtedness, incur guarantee obligations, prepay other indebtedness, make distributions or other restricted payments, create liens, make
equity or debt investments, make acquisitions, engage in mergers or consolidations, or engage in certain transactions with affiliates. The
2019 Senior Notes do not contain any financial covenants.
6.0% Senior Notes due 2022 ("2022 Senior Notes")
On August 5, 2014, CDW LLC and CDW Finance Corporation, as co-issuers, completed the issuance of $600.0 million aggregate
principal amount of 2022 Senior Notes at par. Fees of $8.0 million related to the 2022 Senior Notes were capitalized as deferred
financing costs and are being amortized over the term of the notes on a straight-line basis. The 2022 Senior Notes will mature on
August 15, 2022 and bear interest at a rate of 6.00% per annum, payable semi-annually on February 15 and August 15 of each year. The
first interest payment date was February 15, 2015.
CDW LLC and CDW Finance Corporation are the co-issuers of the 2022 Senior Notes and the obligations under the notes are
guaranteed by Parent and each of CDW LLC's direct and indirect, wholly owned, domestic subsidiaries. The 2022 Senior Notes
indenture contains negative covenants that, among other things, place restrictions and limitations on the ability of Parent and each of
CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to enter into sale and lease-back transactions, incur additional
secured indebtedness, and create liens. The indenture governing the 2022 Senior Notes does not contain any financial covenants.
5.5% Senior Notes due 2024 ("2024 Senior Notes")
On December 1, 2014, CDW LLC and CDW Finance Corporation, as co-issuers, completed the issuance of $575.0 million aggregate
principal amount of 2024 Senior Notes at par. Fees of $7.5 million related to the 2024 Senior Notes were capitalized as deferred
financing costs and are being amortized over the term of the notes on a straight-line basis. The 2024 Senior Notes will mature on
December 1, 2024 and bear interest at a rate of 5.50% per annum, payable semi-annually on June 1 and December 1 of each year. The
first interest payment date will be June 1, 2015.
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CDW LLC and CDW Finance Corporation are the co-issuers of the 2024 Senior Notes and the obligations under the notes are
guaranteed by Parent and each of CDW LLC's direct and indirect, wholly owned, domestic subsidiaries. The 2024 Senior Notes
indenture contains negative covenants that, among other things, place restrictions and limitations on the ability of Parent and each of
CDW LLC's direct and indirect, 100% owned, domestic subsidiaries to enter into sale and lease-back transactions, incur additional
secured indebtedness, and create liens. The indenture governing the 2024 Senior Notes does not contain any financial covenants.
12.535% Senior Subordinated Exchange Notes due 2017 (“Senior Subordinated Notes”)
At December 31, 2014 , there were no outstanding Senior Subordinated Notes.
On May 9, 2014, the Company redeemed all of the remaining $42.5 million aggregate principal amount of Senior Subordinated Notes at
a redemption price that was 104.178% of the principal amount redeemed. Cash on hand was used to fund the redemption of $42.5
million aggregate principal amount, $1.8 million in redemption premium and $0.4 million in accrued and unpaid interest to the date of
redemption. In connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $2.2 million in
the consolidated statement of operations for the year ended December 31, 2014 . This loss represented $1.8 million in redemption
premium and $0.4 million for the write-off of the remaining deferred financing costs related to the Senior Subordinated Notes.
On January 22, 2014 and February 21, 2014, the Company redeemed $30.0 million and $20.0 million aggregate principal amounts of
Senior Subordinated Notes, respectively, at redemption prices that were 104.178% of the principal amounts redeemed. Cash on hand
was used to fund the redemptions of $50.0 million aggregate principal amount, $2.1 million in redemption premiums and $1.9 million
in aggregate accrued and unpaid interest to the dates of redemption. In connection with these redemptions, the Company recorded a loss
on extinguishment of long-term debt of $2.7 million in the consolidated statement of operations for the year ended December 31, 2014 .
This loss represented $2.1 million in redemption premiums and $0.6 million for the write-off of a portion of the remaining deferred
financing costs related to the Senior Subordinated Notes.
On October 18, 2013, the Company redeemed $155.0 million aggregate principal amount of Senior Subordinated Notes at a redemption
price that was 104.178% of the principal amount redeemed. A combination of cash on hand and the net proceeds from the sale of shares
of common stock related to the underwriters' exercise in full of the overallotment option granted to them in connection with the IPO, in
the amount of $56.0 million , was used to fund the redemption of $155.0 million aggregate principal amount, $6.5 million of
redemption premium and $0.2 million in accrued and unpaid interest to the date of redemption. See Note 9 for additional discussion of
the underwriters' overallotment option. In connection with this redemption, the Company recorded a loss on extinguishment of longterm debt of $8.5 million in the Company's consolidated statement of operations for the year ended December 31, 2013. This loss
represented $6.5 million in redemption premium and $2.0 million for the write-off of a portion of the remaining unamortized deferred
financing costs related to the Senior Subordinated Notes.
On August 1, 2013, the Company redeemed $324.0 million aggregate principal amount of Senior Subordinated Notes at a redemption
price that was 106.268% of the principal amount redeemed. The Company used a portion of the net proceeds from the IPO to redeem
$146.0 million aggregate principal amount of Senior Subordinated Notes and incremental borrowings of $190.0 million under the Term
Loan to redeem $178.0 million aggregate principal amount of Senior Subordinated Notes. The Company used cash on hand to pay
$12.0 million of accrued and unpaid interest to the date of redemption. In connection with this redemption, the Company recorded a
loss on extinguishment of long-term debt of $24.6 million in the consolidated statement of operations for the year ended December 31,
2013. This loss represented $20.3 million in redemption premium and $4.3 million for the write-off of a portion of the remaining
deferred financing costs related to the Senior Subordinated Notes.
On March 8, 2013, the Company redeemed $50.0 million aggregate principal amount of Senior Subordinated Notes at a redemption
price that was 106.268% of the principal amount redeemed. Cash on hand was used to fund the redemption of $50.0 million aggregate
principal amount, $3.1 million of redemption premium and $2.5 million in accrued and unpaid interest to the date of redemption. In
connection with this redemption, the Company recorded a loss on extinguishment of long-term debt of $3.9 million in the Company's
consolidated statement of operations for the year ended December 31, 2013. This loss represented $3.1 million in redemption premium
and $0.8 million for the write-off of a portion of the remaining unamortized deferred financing costs related to the Senior Subordinated
Notes.
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Long-Term Debt Maturities
As of December 31, 2014 , the maturities of long-term debt were as follows:
(in millions)

Years ending December 31,
2015
2016
2017
2018
2019
Thereafter

$

15.4
—
—
—
503.9
2,673.1
3,192.4

$
Fair Value

The fair value of the Company's long-term debt instruments at December 31, 2014 was $3,208.7 million . The fair value of the 2019
Senior Notes, the 2022 Senior Notes, and the 2024 Senior Notes was estimated using quoted market prices for identical assets or
liabilities that are traded in over-the-counter secondary markets that are not considered active. The fair value of the Term Loan was
estimated using dealer quotes for identical assets or liabilities in markets that are not considered active. Consequently, the Company's
long-term debt is classified as Level 2 within the fair value hierarchy.
At December 31, 2014 , the carrying value of the Company's long-term debt was $3,192.4 million , excluding $1.3 million in
unamortized premium and $3.7 million in unamortized discount.
Deferred Financing Costs
The following table summarizes the deferred financing costs activity for the years ended December 31, 2014 and 2013 :
December 31,

(in millions)
2014

Beginning balance
Additional costs capitalized
Recognized in interest expense
Write-off of unamortized deferred financing costs

$

Ending balance

$

2013

30.1 $
21.9
(6.4)
(12.6)
33.0 $

53.2
6.1
(9.1)
(20.1)
30.1

As of December 31, 2014 and December 31, 2013 , the weighted-average remaining life of unamortized deferred financing costs was
6.6 and 4.9 years, respectively.
8.

Income Taxes
Income before income taxes was taxed under the following jurisdictions:
Years Ended December 31,

(in millions)
2014

Domestic
Foreign
Total

$
$

366.6 $
21.1
387.7 $
80

2013

179.4 $
16.1
195.5 $

2012

170.3
15.8
186.1
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Components of income tax expense (benefit) consisted of the following:
Years Ended December 31,

(in millions)
2014

Current:
Federal
State
Foreign
Total current
Deferred:
Domestic
Foreign
Total deferred
Income tax expense

$

$

206.8
19.3
5.8
231.9

2013

$

(89.0)
(0.1)
(89.1)
142.8 $

2012

96.7
10.1
4.6
111.4

$

(48.6)
(0.1)
(48.7)
62.7 $

110.3
8.0
5.1
123.4
(56.2)
(0.1)
(56.3)
67.1

The reconciliation between the statutory tax rate expressed as a percentage of income before income taxes and the effective tax rate is
as follows:
Years Ended December 31,

(dollars in millions)

2013

2014

Statutory federal income tax rate
$
State taxes, net of federal effect
Equity-based compensation
Effect of rates different than statutory
Other
Effective tax rate
$

135.7
6.5
1.1
(1.9)
1.4
142.8

35.0 % $
1.6
0.3
(0.5)
0.4
36.8 % $

2012

68.4
(5.0)
1.5
(1.4)
(0.8)
62.7

35.0 % $
(2.6)
0.7
(0.7)
(0.3)
32.1 % $

The tax effect of temporary differences that give rise to the net deferred income tax liability is presented below:
December 31,

(in millions)

2014

Deferred Tax Assets:
Deferred interest
State net operating loss and credit carryforwards, net
Payroll and benefits
Rent
Accounts receivable
Equity compensation plans
Trade credits
Other
Total deferred tax assets
Deferred Tax Liabilities:
Software and intangibles
Deferred income
Property and equipment
Other
Total deferred tax liabilities
Deferred tax asset valuation allowance

$

$

Net deferred tax liability
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32.9
18.8
27.0
5.5
6.3
6.5
1.5
5.0
103.5
425.3
116.2
22.5
15.3
579.3
—
475.8

2013

$

$

43.5
21.1
16.2
6.4
5.4
1.6
1.5
7.1
102.8
486.2
145.5
25.0
11.6
668.3
—
565.5

65.1
0.4
5.7
(1.4)
(2.7)
67.1

35.0 %
0.2
3.1
(0.8)
(1.5)
36.0 %
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The Company has state income tax net operating loss carryforwards of $124.0 million , which will expire at various dates from 2015
through 2033 and state tax credit carryforwards of $19.6 million , which expire at various dates from 2016 through 2019.
The Company has not provided for U.S. federal income taxes or tax benefits on the undistributed earnings of its international subsidiary
because such earnings are reinvested and it is currently intended that they will continue to be reinvested indefinitely. At December 31,
2014 , the Company has not provided for federal income taxes on earnings of approximately $66.6 million from its international
subsidiary.
The Company had no unrecognized tax benefits at December 31, 2014, 2013 and 2012 .
In the ordinary course of business, the Company is subject to review by domestic and foreign taxing authorities, including the Internal
Revenue Service (“IRS”). In general, the Company is no longer subject to audit by the IRS for tax years through 2010 and state, local or
foreign taxing authorities for tax years through 2009. Various other taxing authorities are in the process of auditing income tax returns
of the Company and its subsidiaries. The Company does not anticipate that any adjustments from the audits would have a material
impact on its consolidated financial position, results of operations or cash flows.
The Company accrues net interest and penalties related to unrecognized tax benefits in income tax expense in its consolidated
statements of operations. For the years ended December 31, 2014, 2013 and 2012 , the Company had no liability recorded for the
payment of interest and penalties on unrecognized tax benefits and did not recognize any such interest and penalty expense.
9.

Shareholders' Equity
The Company declared and paid cash dividends per common share during the periods presented as follows:
(in millions, except per share amounts)

2014:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter
2013:
First Quarter
Second Quarter
Third Quarter
Fourth Quarter

Dividends Per Share

Amount

$

0.0425
0.0425
0.0425
0.0675

$

7.3
7.3
7.3
11.7

$

—
—
—
0.0425

$

—
—
—
7.3

See Note 20 for a discussion of the dividend declared during the first quarter of 2015. Future dividends will be subject to the approval
of the Company's Board of Directors and will depend upon the Company’s results of operations, financial condition, business prospects,
capital requirements, contractual restrictions, any potential indebtedness the Company may incur, restrictions imposed by applicable
law, tax considerations and other factors that the Company’s Board of Directors deems relevant. In addition, the Company’s ability to
pay dividends on its common stock will be limited by restrictions on the ability of subsidiaries to pay dividends or make distributions to
the Company, in each case, under the terms of certain current and future agreements governing the Company’s indebtedness.
On November 6, 2014, the Company announced that its Board of Directors approved a $500.0 million share repurchase program
effective immediately under which the Company may repurchase shares of its common stock in the open market or through privately
negotiated transactions, depending on share price, market conditions and other factors. The share repurchase program does not obligate
the Company to repurchase any dollar amount or number of shares, and repurchases may be commenced or suspended from time to
time without prior notice. As of the date of this filing, no shares have been repurchased under the share repurchase program.
On January 1, 2014, the first offering period under the Company's Coworker Stock Purchase Plan (the “CSPP”) commenced. The CSPP
provides the opportunity for eligible coworkers to acquire shares of the Company's common
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stock at a 5% discount from the closing market price on the final day of the offering period. There is no compensation expense
associated with the CSPP.
On July 2, 2013, the Company completed an IPO of 23,250,000 shares of common stock. On July 31, 2013, the Company completed
the sale of an additional 3,487,500 shares of common stock to the underwriters of the IPO pursuant to the underwriters' July 26, 2013
exercise in full of the overallotment option granted to them in connection with the IPO. Such shares were registered under the Securities
Act of 1933, as amended, pursuant to the Company's Registration Statement on Form S-1, which was declared effective by the SEC on
June 26, 2013. The shares of common stock are listed on the NASDAQ Global Select Market under the symbol “CDW.” The
Company's shares of common stock were sold to the underwriters at a price of $17.00 per share in the IPO and upon the exercise of the
overallotment option, which together generated aggregate net proceeds of $424.7 million to the Company after deducting underwriting
discounts, expenses and transaction costs.
The Company has completed the following secondary public offerings, whereby certain selling stockholders sold shares of common
stock to the underwriters. The Company did not receive any proceeds from these sales of shares.

Secondary Offering
Shares

15,000,000
10,000,000
15,000,000
15,000,000
15,000,000

Completion Date of
Secondary Offering

Overallotment
Shares (1)

11/19/2013
3/12/2014
5/28/2014
9/8/2014 (2)
12/8/2014

2,250,000
1,500,000
2,250,000
—
2,250,000

Secondary
Offering
Expenses
(in millions)

Completion Date
of Overallotment
Shares

12/18/2013
3/12/2014
6/4/2014
—
12/8/2014

$
$
$
$
$

0.6
0.4
0.5
0.3
0.2

(1) Under each underwriting agreement, the selling stockholders granted the underwriters an option, exercisable for thirty days, to purchase up to the
additional amount of shares noted.
(2) The option to purchase additional shares was not exercised in connection with the September 2014 secondary offering.

The following pre-tax IPO-related expenses and secondary-offering-related expenses were included within selling and administrative
expenses in the consolidated statements of operations for the years ended December 31, 2014 and 2013, respectively.
Year Ended December 31,

(in millions)

2014
Acceleration charge for certain equity awards and
related employer payroll taxes (1)
RDU Plan cash retention pool accrual

2013

$

— $
—
—
1.4
1.4 $

(2)

Management services agreement termination fee (3)
Other expenses (4)
IPO- and secondary-offering-related expenses

$

40.7
7.5
24.4
2.4
75.0

(1) See Note 10 for additional discussion of the impact of the IPO on the Company's equity awards.
(2) See Note 12 for additional discussion of this transaction.
(3) Represents the payment of a termination fee to affiliates of the Sponsors in connection with the termination of the management services agreement
with such entities.
(4) Other expenses include secondary-offering expenses of $1.4 million and $0.6 million for the years ended December 31, 2014 and 2013,
respectively.
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In June 2013, the Company’s Board of Directors and the Company's sole shareholder at that time, CDW Holdings, approved the
reclassification of the Company’s Class A common shares and Class B common shares into a single class of common shares and a
143.0299613 -for-1 stock split, effective immediately. The par value of the common shares was maintained at $0.01 per share. All
references to common shares and per share amounts in the accompanying consolidated financial statements have been adjusted to
reflect the reclassification and stock split on a retroactive basis.
In June 2013, the Company amended and restated its certificate of incorporation to authorize the issuance of 100,000,000 shares of
preferred stock with a par value of $0.01 . No shares of preferred stock have been issued or are outstanding as of December 31, 2014.
Additionally, the amended and restated certificate of incorporation increased the number of authorized common shares to
1,000,000,000 .
10.

Equity-Based Compensation
The 2013 Long-Term Incentive Plan (“2013 LTIP”) provides for the grant of incentive stock options, nonqualified stock options, stock
appreciation rights, restricted stock, restricted stock units, bonus stock and performance awards. The maximum aggregate number of
shares that may be issued under the 2013 LTIP is 11,700,000 shares of the Company's common stock, in addition to the 3,798,508
shares of restricted stock granted in exchange for unvested Class B Common Units in connection with the Company's IPO, as discussed
below. As of December 31, 2014, 7,541,891 shares were available for issuance under the 2013 LTIP which was approved by the
Company's pre-IPO shareholders. Authorized but unissued shares are reserved for issuance in connection with equity-based awards.
The following table summarizes equity-based compensation expense, which is included in selling and administrative expenses, for the
years ended December 31, 2014, 2013 and 2012 :
Year Ended December 31,

(in millions)

2013 (1)

2014

Equity-based compensation expense
Income tax benefit

$

Total (net of tax)

$

16.4 $
(5.1)
11.3 $

2012

46.6 $
(16.5)
30.1 $

(2)

22.1
(2.3)
19.8

(1) Includes pre-tax expense of $36.7 million related to the accelerated vesting of certain equity awards granted prior to our IPO.
All unvested awards granted pursuant to the MPK Coworker Incentive Plan II (the “MPK Plan”) vested in connection with the
IPO as discussed further below in the section labeled "MPK II Units."
(2) Includes pre-tax expense of $6.6 million in connection with the modification of Class B Common Unit awards granted
pursuant to the CDW Holdings LLC 2007 Incentive Equity Plan to the Company’s former Chief Executive Officer, as
discussed further below in the section labeled "Class B Common Units."
The total unrecognized compensation cost related to nonvested awards was $28.9 million at December 31, 2014 and is expected to be
recognized over a weighted-average period of 2.3 years.
Stock Options
During the year ended December 31, 2014 , the Company granted 1,245,513 stock options under the 2013 LTIP. These options vest
annually over three years and have a contractual term of 10 years. The exercise price of a stock option is equal to the fair value of a
share of the Company's common stock on the date of the grant. The Company uses the Black-Scholes option pricing model to estimate
the fair value of stock options granted. The Black-Scholes option pricing model incorporates various assumptions including volatility,
expected term, risk-free interest rates and dividend yields. The weighted-average assumptions used to value the stock options granted
during the years ended December 31, 2014 and 2013 are presented below.
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Year Ended December 31,
2014

Weighted-average grant date fair value
Weighted-average volatility (1)
Weighted-average risk-free rate (2)
Dividend yield
Expected term (in years) (3)

$

2013

7.23
$
30.00%
1.77%
0.70%
6.0

4.75
35.00%
1.58%
1.00%
5.4

(1)

Based upon an assessment of the two-year, five-year and implied volatility for the Company’s selected peer group, adjusted for
the Company’s leverage.

(2)

Based on a composite U.S. Treasury rate.

(3)

Calculated using the simplified method. The simplified method defines the expected term as the average of the option’s
contractual term and the option’s weighted-average vesting period. The Company utilizes this method as it has limited
historical stock option data that is sufficient to derive a reasonable estimate of the expected stock option term.

The following table summarizes the Company's stock option activity for the year ended December 31, 2014 :

Options

Number of Options

Outstanding at January 1, 2014
Granted
Forfeited/Expired
Exercised

Weighted-Average
Exercise Price

Weighted-Average
Remaining
Contractual Term
(years)

Aggregate Intrinsic
Value (millions)

$17.00
24.40
21.33
17.00

Outstanding at December 31, 2014

1,280,255
1,245,513
(31,209)
(73,487)
2,421,072

$20.75

8.3

$34.9

Exercisable at December 31, 2014
Vested and expected to vest at December 31, 2014

576,963
2,378,364

$17.00
$20.74

7.2
8.3

$10.5
$34.3

The total intrinsic value of stock options exercised during the years ended December 31, 2014 and 2013 was $1.0 million and zero ,
respectively.
Restricted Stock Units ("RSUs")
Restricted stock units represent the right to receive unrestricted shares of the Company's stock at the time of vesting. RSUs generally
cliff-vest at the end of four years.
The following table summarizes the Company's RSU activity for the year ended December 31, 2014 :

Number of Units

Nonvested at January 1, 2014
Granted
Vested/Settled
Forfeited
Nonvested at December 31, 2014

Weighted-Average
Grant-Date Fair
Value

1,351,572 $
25,895
(5,984)
(126,781)
1,244,702 $

17.04
24.29
17.00
17.04
17.19
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The weighted-average grant date fair value of RSUs granted during the year ended December 31, 2014 and 2013 was $24.29 and
$17.03 , respectively. The aggregate fair value of RSUs that vested during the years ended December 31, 2014 and 2013 , was $0.2
million and zero , respectively.
Performance Share Units ("PSUs")
During the year ended December 31, 2014 , the Company granted 417,784 PSUs under the 2013 LTIP which cliff-vest on December
31, 2016. The percentage of shares that shall vest will range from 0% to 200% of the number of PSUs granted based on the Company's
performance against a cumulative adjusted free cash flow measure and cumulative non-GAAP net income per diluted share measure
over a three-year performance period. The weighted-average grant-date fair value of the PSUs granted during the period was $24.40 per
unit. During the year ended December 31, 2014 , 6,204 PSUs were forfeited at a weighted-average grant-date fair value of $24.29 . As
of December 31, 2014 , 411,580 PSUs were outstanding at a weighted-average grant date fair value of $24.40 . No units vested during
the year ended December 31, 2014.
Restricted Stock
In connection with the IPO, CDW Holdings distributed all of its shares of the Company's common stock to its existing members in
accordance with their respective membership interests. Common stock received by holders of Class B Common Units in connection
with the distribution is subject to any vesting provisions previously applicable to the holder's Class B Common Units. Class B Common
Unit holders received 3,798,508 shares of restricted stock with respect to Class B Common Units that had not yet vested at the time of
the distribution. For the year ended December 31, 2014 , 2,321,973 shares of such restricted stock vested/settled and 9,546 shares were
forfeited. As of December 31, 2014 , 260,514 shares of restricted stock were outstanding. The aggregate fair value of restricted stock
that vested during the years ended December 31, 2014 and 2013 was $68.6 million and $26.7 million , respectively.
Pre-IPO Equity Awards
Prior to the IPO, the Company had the following equity-based compensation plans in place:
Class B Common Units
The Board of Managers of CDW Holdings adopted the CDW Holdings LLC 2007 Incentive Equity Plan (the “Plan”) for coworkers,
managers, consultants and advisors of the Company and its subsidiaries. The Plan permitted a committee designated by the Board of
Managers of CDW Holdings (the “Committee”) to grant or sell to any participant Class A Common Units or Class B Common Units of
CDW Holdings in such quantity, at such price, on such terms and subject to such conditions that were consistent with the Plan and as
established by the Committee.
The Class B Common Units that were granted vested daily on a pro rata basis between the date of grant and the fifth anniversary thereof
and were subject to repurchase by, with respect to vested units, or forfeiture to, with respect to unvested units, the Company upon the
coworker's separation from service as was set forth in each holder’s Class B Common Unit Grant Agreement.
On June 30, 2011, the Board of Managers approved the terms of a modified Class B Common Unit grant agreement with the Company's
former Chief Executive Officer, who retired as the Company's Chief Executive Officer effective October 1, 2011 but continued to serve
as Chairman of the Board through December 31, 2012. As a result of this modification, the Company recorded incremental equitybased compensation expense of $6.6 million during the year ended December 31, 2012.
The grant date fair value of Class B Common Unit grants was calculated using the Option-Pricing Method. This method considered
Class A Common Units and Class B Common Units as call options on the total equity value, giving consideration to liquidation
preferences and conversion of the preferred units. Such Class A Common Units and Class B Common Units were modeled as call
options that gave their owners the right, but not the obligation, to buy the underlying equity value at a predetermined (or exercise) price.
Class B Common Units were considered to be call options with a claim on equity value at an exercise price equal to the remaining value
immediately after the Class A Common Units and Class B Common Units with a lower participation threshold were liquidated. The
Option-Pricing Method is highly sensitive to key assumptions, such as the volatility assumption. As such, the use of this method can be
applied when the range of possible future outcomes is difficult to predict.
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The following table summarizes the assumptions and resulting fair value of the Class B Common Unit grants for the years ended
December 31, 2013 and 2012:
Years Ended December 31,

Assumptions
Weighted-average grant date fair value
Weighted-average volatility (1)
Weighted-average risk-free rate (2)
Dividend yield

2013

$

2012

119.00
$
65.50%
0.18%
0.00%

125.65
65.26%
0.19%
0.00%

(1)

Based upon an assessment of the two-year, five-year and implied volatility for the Company’s selected peer group, adjusted for
the Company’s leverage.

(2)

Based on a composite U.S. Treasury rate.

MPK II Units
Contemporaneous with the Acquisition, the Company agreed with Michael P. Krasny, CDW Corporation founder, former chairman and
CEO and significant selling shareholder, to establish the MPK Plan for the benefit of all of the coworkers of the Company other than
members of senior management who received incentive equity awards under the Plan.
The MPK Plan established an “account” for each eligible participant which was notionally credited with a number of Class A Common
Units of CDW Holdings LLC on October 15, 2007, the day the plan was established. The notional units credited to participants'
accounts were to cliff-vest at the end of ten years, subject to acceleration upon the occurrence of certain events. Notional units granted
under the MPK Plan were valued on the grant date at $1,000 per unit, the fair value equivalent of the Class A Common Units at the time
the awards were granted.
On July 2, 2013, the Company completed an IPO of its common shares. Under the terms of the MPK Plan, vesting accelerated for all
unvested units upon completion of the IPO. The Company recorded a pre-tax charge of $36.7 million for compensation expense related
to the acceleration of the expense recognition for MPK Plan units in the year ended December 31, 2013. In connection with the
completion of the IPO, the Company distributed common stock to each participant and withheld the number of shares of common stock
equal to the required tax withholding for each participant. The Company paid required withholding taxes of $24.0 million to federal,
state and foreign taxing authorities. This amount is reported as a financing activity in the consolidated statement of cash flows and as an
increase to accumulated deficit in the consolidated statement of shareholders' equity for the year ended December 31, 2013. In addition,
the Company paid $4.0 million of employer payroll taxes that are included as an operating activity in the consolidated statement of cash
flows for the year ended December 31, 2013.
The following table sets forth a summary of pre-IPO equity plan activity for the year ended December 31, 2013 :
Class B
Common Units

Outstanding at January 1, 2013
Granted
Forfeited
Converted/Settled (1)
Outstanding at December 31, 2013
Vested at December 31, 2013
(1)

MPK Plan
Units

216,483
400
(860)
(216,023)
—
—

66,137
—
(2,228)
(63,909)
—
—

As discussed above, the Class B Common Units and MPK Plan Units were converted/settled into shares of the Company's
common stock upon completion of the IPO. The converted Class B Common Units, to the extent unvested at the time of the
IPO, relate to the grants of restricted stock disclosed above.

In connection with the establishment of the MPK Plan, the Company agreed to make charitable contributions in amounts equal to the
net income tax benefits derived from payouts to participants under the MPK Plan (net of any
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related employer payroll tax costs). The contributions of these amounts are due by March 15 of the calendar year following the year in
which the Company realizes the benefits of the deductions. This arrangement has been accounted for as contingent consideration. Pre2009 business combinations were accounted for under a former accounting standard which, among other aspects, precluded the
recognition of certain contingent consideration as of the business combination date. Instead, under the former accounting standard,
contingent consideration is accounted for as additional purchase price (goodwill) at the time the contingency is resolved. As of
December 31, 2013, the Company accrued $20.9 million related to this arrangement within other current liabilities, as the Company
realized the tax benefit of the compensation deductions during the 2013 tax year. The Company made the related cash contribution
during the first quarter of 2014.
11.

Earnings Per Share
The numerator for both basic and diluted earnings per share is net income. The denominator for basic earnings per share is the
weighted-average number of common shares outstanding during the period. The 2013 denominator was impacted by the common
shares issued during both the IPO and the underwriters' exercise in full of the overallotment option granted to them in connection with
the IPO. Because such common shares were issued on July 2, 2013 and July 31, 2013, respectively, they are only partially reflected in
the 2013 denominator. Such shares are fully reflected in the 2014 denominator. See Note 9 for additional discussion of the IPO.
The dilutive effect of outstanding restricted stock, restricted stock units, stock options, Coworker Stock Purchase Plan units and MPK
Plan units is reflected in the denominator for diluted earnings per share using the treasury stock method.
The following is a reconciliation of basic shares to diluted shares:
Years Ended December 31,
(in millions)

Weighted-average shares - basic
Effect of dilutive securities
Weighted-average shares - diluted

2014

2013

170.6
2.2
172.8

2012

156.6
2.1
158.7

145.1
0.7
145.8

There was an insignificant amount of potential common shares excluded from diluted earnings per share for the years ended December
31, 2014, 2013 and 2012, as their inclusion would have had an anti-dilutive effect.
12.

Deferred Compensation Plan
On March 10, 2010, in connection with the Company’s purchase of $28.5 million principal amount of its outstanding senior
subordinated debt, the Company established the Restricted Debt Unit Plan (the “RDU Plan”), an unfunded nonqualified deferred
compensation plan. The total number of RDUs that could be granted under the RDU Plan was 28,500 . As of December 31, 2014 ,
28,500 RDUs were outstanding. RDUs vested daily on a pro rata basis over the three -year period from January 1, 2012 (or, if later, the
date of hire or the date of a subsequent RDU grant) through December 31, 2014. All outstanding RDUs were vested as of December 31,
2014. Participants have no rights to the underlying debt.
The total amount of compensation available to be paid under the RDU Plan was initially to be based on two components, a principal
component and an interest component. The principal component credits the RDU Plan with a notional amount equal to the $28.5
million face value of the Senior Subordinated Notes (the "Debt Pool"), together with certain redemption premium equivalents as noted
below. The interest component credited the RDU Plan with amounts equal to the interest that would have been earned on the Debt Pool
from March 10, 2010 through maturity on October 12, 2017, except as discussed below. Interest amounts for 2010 and 2011 were
deferred until 2012, and thereafter, interest amounts were paid to participants semi-annually on the interest payment due dates.
The Company used a portion of the IPO proceeds together with incremental borrowings to redeem $324.0 million of the total Senior
Subordinated Notes outstanding on August 1, 2013. In connection with the IPO and the partial redemption of the Senior Subordinated
Notes, the Company amended the RDU Plan to increase the retentive value of the plan. In accordance with the original terms of the
RDU Plan, the principal component of the RDUs converted to a cash-denominated pool upon the redemption of the Senior
Subordinated Notes. In addition, the Company added $0.1
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million and $1.4 million to the principal component in the years ended December 31, 2014 and 2013, respectively, as redemption
premium equivalents in accordance with the terms of the RDU plan.
Under the terms of the amended RDU Plan, upon the partial redemption of outstanding Senior Subordinated Notes, the RDUs ceased to
accrue the proportionate related interest component credits. The amended RDU Plan provides participants the opportunity to share on a
pro rata basis in cash retention pools payable to participants who satisfy certain retention requirements. The aggregate amount of the
retention pools was determined to be $15.0 million based upon the amount of interest component credits that would have been allocated
to the RDU Plan if the Senior Subordinated Notes had remained outstanding from August 1, 2013 through maturity. The Company
recorded a pre-tax charge of $7.5 million in the year ended December 31, 2013 for payment of the first cash retention pool. The second
cash retention pool payment is expected to be made to participants who remain employed through December 31, 2015 in the first
quarter of 2016. Participants continued to accrue an interest component credit for the proportionate amount of Senior Subordinated
Notes while outstanding, payable on the aforementioned semi-annual due dates; such payments, however, will be deducted from the
second retention pool payment amount of $7.5 million .
Unrecognized compensation expense as of December 31, 2014 of approximately $5 million is expected to be recognized through 2015
and approximately $3 million in 2016 through 2017. Payments under the RDU Plan may be impacted if certain significant events occur
or circumstances change that would impact the financial condition or structure of the Company.
Compensation expense of $8.8 million , $16.8 million , and $8.4 million related to the RDU Plan was recognized in the years ended
December 31, 2014, 2013 and 2012 , respectively. At December 31, 2014 and 2013 , the Company had $30.4 million and $21.8 million
of liabilities related to the RDU Plan recorded on the consolidated balance sheets, respectively.
Payment of the principal component of the RDU Plan is expected to be made on October 12, 2017, unless accelerated due to a sale of
the Company.
13.

Profit Sharing and 401(k) Plan
The Company has a profit sharing plan that includes a salary reduction feature established under the Internal Revenue Code Section 401
(k) covering substantially all coworkers. Company contributions to the profit sharing plan are made in cash and determined at the
discretion of the Board of Directors. For the years ended December 31, 2014, 2013 and 2012 , the amounts charged to expense for this
plan totaled $21.9 million , $17.3 million and $14.6 million , respectively.

14.

Commitments and Contingencies
The Company is party to various legal proceedings that arise in the ordinary course of its business, which include commercial,
intellectual property, employment, tort and other litigation matters. The Company is also subject to audit by federal, state and local
authorities, and by various partners, group purchasing organizations and customers, including government agencies, relating to
purchases and sales under various contracts. In addition, the Company is subject to indemnification claims under various contracts.
From time to time, certain customers of the Company file voluntary petitions for reorganization or liquidation under the U.S.
bankruptcy laws. In such cases, certain pre-petition payments received by the Company could be considered preference items and
subject to return to the bankruptcy administrator.
As of December 31, 2014, the Company does not believe that there is a reasonable possibility that any material loss exceeding the
amounts already recognized for these proceedings and matters, if any, has been incurred. However, the ultimate resolutions of these
proceedings and matters are inherently unpredictable. As such, the Company’s financial condition and results of operations could be
adversely affected in any particular period by the unfavorable resolution of one or more of these proceedings or matters.

15.

Equity Investments
On November 10, 2014 , the Company acquired a 35% non-controlling interest in Kelway, a UK-based IT solutions provider, which has
global supply chain relationships that enable it to conduct business in over 100 countries. The Company paid $86.8 million to acquire
its ownership interest in Kelway, with the option to purchase the remaining 65% between June 2015 and June 2017. The Company
accounts for its investment in Kelway using the equity method. As of December 31, 2014 , the amount assigned to goodwill and
definite-lived intangible assets related to the
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Company's 35% non-controlling equity investment in Kelway was $119.2 million , which represented the excess of the purchase price
plus liabilities assumed less tangible assets acquired.
16.

Related Party Transactions
The Company had previously entered into a management services agreement with the Sponsors pursuant to which they had agreed to
provide it with management and consulting services and financial and other advisory services. Pursuant to such agreement, the
Sponsors received an annual management fee of $5.0 million and reimbursement of out-of-pocket expenses incurred in connection with
the provision of such services. Such amounts were classified as selling and administrative expenses within the consolidated statements
of operations. The management services agreement included customary indemnification and provisions in favor of the Sponsors.
On July 2, 2013, the Company completed an IPO of its common stock. Using a portion of the net proceeds from the IPO, the Company
paid a $24.4 million termination fee to affiliates of the Sponsors in connection with the termination of the management services
agreement with such entities that was effective upon completion of the IPO. The Company paid an annual management fee of $2.5
million and $5.0 million in the years ended December 31, 2013 and 2012, respectively. There was no management fee paid for the year
ended December 31, 2014.
On March 20, 2014, the Company repurchased and subsequently canceled $25.0 million aggregate principal amount of the 2019 Senior
Notes from an affiliate of Providence Equity. See Note 7 for additional information related to this transaction.

17.

Segment Information
Segment information is presented in accordance with a “management approach,” which designates the internal reporting used by the
chief operating decision-maker for making decisions and assessing performance as the source of the Company's reportable segments.
The Company's segments are organized in a manner consistent with which separate financial information is available and evaluated
regularly by the chief operating decision-maker in deciding how to allocate resources and in assessing performance.
The Company has two reportable segments: Corporate, which is comprised primarily of business customers, and Public, which is
comprised of government entities and education and healthcare institutions. The Company also has three other operating segments,
CDW Advanced Services, Canada and Kelway, which do not meet the reportable segment quantitative thresholds and, accordingly, are
combined together as “Other.” In November 2014, the Company acquired a 35% non-controlling equity interest in Kelway. See Note 15
for additional information on Kelway.
The Company has centralized logistics and headquarters functions that provide services to the segments. The logistics function includes
purchasing, distribution and fulfillment services to support both the Corporate and Public segments. As a result, costs and intercompany
charges associated with the logistics function are fully allocated to both of these segments based on a percent of sales. The centralized
headquarters function provides services in areas such as accounting, information technology, marketing, legal and coworker services.
Headquarters' function costs that are not allocated to the segments are included under the heading of “Headquarters” in the tables below.
Depreciation expense is included in Headquarters as it is not allocated among segments or used in measuring segment performance.
IPO- and secondary-offering related expenses primarily relating to coworker compensation were included within operating segment
results for the year ended December 31, 2013. See Note 9 for additional discussion of IPO- and secondary-offering related expenses.
The Company allocates resources to and evaluates performance of its segments based on net sales, income (loss) from operations and
Adjusted EBITDA, a non-GAAP measure as defined in the Company's credit agreements. However, the Company has concluded that
income (loss) from operations is the more useful measure in terms of discussion of operating results, as it is a GAAP measure.
Segment information for total assets and capital expenditures is not presented, as such information is not used in measuring segment
performance or allocating resources between segments.
90

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS
Selected Segment Financial Information
The following table presents information about the Company’s segments for the years ended December 31, 2014, 2013 and 2012 :
Corporate

(in millions)

2014:
Net sales
Income (loss) from operations
Depreciation and amortization expense
2013:
Net sales
Income (loss) from operations (1)
Depreciation and amortization expense
2012:
Net sales
Income (loss) from operations
Depreciation and amortization expense

Public

Other

Headquarters

Total

$

6,475.5 $
439.8
(96.3)

4,879.4 $
313.2
(43.8)

719.6 $
32.9
(8.8)

— $
(112.9)
(59.0)

12,074.5
673.0
(207.9)

$

5,960.1 $
363.3
(97.3)

4,164.5 $
246.5
(44.0)

644.0 $
27.2
(8.6)

— $
(128.4)
(58.3)

10,768.6
508.6
(208.2)

$

5,512.8 $
349.0
(97.6)

4,023.0 $
246.7
(44.0)

592.4 $
18.6
(9.3)

— $
(103.7)
(59.3)

10,128.2
510.6
(210.2)

(1) Includes $75.0 million of IPO- and secondary-offering related expenses, as follows: Corporate $26.4 million ; Public $14.4 million ; Other $3.6
million ; and Headquarters $30.6 million .

Major Customers, Geographic Areas, and Product Mix
Net sales to the federal government were $884.2 million , $764.4 million and $964.7 million and accounted for approximately 7% , 7%
and 10% of total net sales in 2014, 2013 and 2012, respectively. Net sales to customers outside of the U.S., primarily in Canada, were
approximately 4% of the Company's total net sales in 2014, 2013 and 2012. Approximately 1% of the Company’s long-lived assets
were located outside of the U.S. as of December 31, 2014 and 2013.
The following table presents net sales by major category for the years ended December 31, 2014, 2013 and 2012 . Categories are based
upon internal classifications. Amounts for the years ended December 31, 2013 and 2012 have been reclassified for certain changes in
individual product classifications to conform to the presentation for the year ended December 31, 2014 .
Year Ended
December 31, 2014
Dollars in
Millions

Notebooks/Mobile Devices $
NetComm Products
Enterprise and Data Storage
(Including Drives)
Other Hardware
Software
Services
Other (1)
Total net sales
$
(1)

Year Ended
December 31, 2013

Percentage
of Total Net
Sales

Dollars in
Millions

Percentage
of Total Net
Sales

Year Ended
December 31, 2012
Dollars in
Millions

Percentage
of Total Net
Sales

2,352.3
1,615.9

19.5% $
13.4

1,698.4
1,486.3

15.8% $
13.8

1,462.8
1,351.5

14.4%
13.3

1,024.3
4,549.2
2,076.7
371.4
84.7
12,074.5

8.5
37.6
17.2
3.1
0.7
100.0% $

999.2
4,178.5
1,993.1
332.7
80.4
10,768.6

9.3
38.8
18.5
3.1
0.7
100.0% $

981.5
4,075.7
1,877.7
285.0
94.0
10,128.2

9.7
40.3
18.5
2.8
1.0
100.0%

Includes items such as delivery charges to customers and certain commission revenue.
91

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

18.

Supplemental Guarantor Information
The 2019 Senior Notes, the 2022 Senior Notes, and the 2024 Senior Notes are, and, prior to being redeemed in full, the Senior
Subordinated Notes and the Senior Secured Notes, were guaranteed by Parent and each of CDW LLC’s direct and indirect, 100%
owned, domestic subsidiaries (the “Guarantor Subsidiaries”). All guarantees by Parent and Guarantor Subsidiaries are and were joint
and several, and full and unconditional; provided that guarantees by the Guarantor Subsidiaries (i) are subject to certain customary
release provisions contained in the indentures governing the 2019 Senior Notes, the 2022 Senior Notes, and the 2024 Senior Notes, and
(ii) were subject to certain customary release provisions contained in the indentures governing the Senior Subordinated Notes and the
Senior Secured Notes until such indentures were satisfied and discharged in 2014. CDW LLC's Canada subsidiary (the “Non-Guarantor
Subsidiary”) does not guarantee the debt obligations. CDW LLC and CDW Finance Corporation, as co-issuers, are 100% owned by
Parent, and each of the Guarantor Subsidiaries and the Non-Guarantor Subsidiary is 100% owned by CDW LLC.
On May 9, 2014, all of the remaining $42.5 million aggregate principal amount of Senior Subordinated Notes was redeemed in full and
the indenture governing the Senior Subordinated Notes was satisfied and discharged. See Note 7 for more information.
On August 5, 2014, CDW LLC and CDW Finance Corporation, as co-issuers, completed the issuance of $600.0 million aggregate
principal amount of 2022 Senior Notes, which is guaranteed by Parent and the Guarantor Subsidiaries. The proceeds from this issuance,
along with cash on hand, were used to redeem all of the remaining $325.0 million aggregate principal amount of the Senior Secured
Notes and to redeem $234.7 million aggregate principal amount of the 2019 Senior Notes. The indenture governing the Senior Secured
Notes was concurrently satisfied and discharged. See Note 7 for more information.
On December 1, 2014, CDW LLC and CDW Finance Corporation, as co-issuers, completed the issuance of $575.0 million aggregate
principal amount of 2024 Senior Notes, which is guaranteed by Parent and the Guarantor Subsidiaries. The proceeds from this issuance,
along with cash on hand, were used to redeem $541.4 million aggregate principal amount of the 8.5% Senior Notes. See Note 7 for
more information.
The following tables set forth condensed consolidating balance sheets as of December 31, 2014 and 2013 , consolidating statements of
operations for the years ended December 31, 2014, 2013 and 2012 , condensed consolidating statements of comprehensive income for
the years ended December 31, 2014, 2013 and 2012 , and condensed consolidating statements of cash flows for the years ended
December 31, 2014, 2013 and 2012 , in accordance with Rule 3-10 of Regulation S-X. The consolidating financial information includes
the accounts of CDW Corporation (the “Parent Guarantor”), which has no independent assets or operations, the accounts of CDW LLC
(the “Subsidiary Issuer”), the combined accounts of the Guarantor Subsidiaries, the accounts of the Non-Guarantor Subsidiary, and the
accounts of CDW Finance Corporation (the “Co-Issuer”) for the periods indicated. The information was prepared on the same basis as
the Company’s consolidated financial statements.
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Condensed Consolidating Balance Sheet
December 31, 2014
(in millions)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Merchandise inventory
Miscellaneous receivables
Prepaid expenses and other
Total current assets
Property and equipment, net
Equity investments
Goodwill
Other intangible assets, net
Deferred financing costs, net
Other assets
Investment in and advances to
subsidiaries
Total assets

Parent
Guarantor

$

$

Liabilities and Shareholders’
Equity
Current liabilities:
Accounts payable-trade
$
Accounts payable-inventory
financing
Current maturities of long-term
debt
Deferred revenue
Accrued expenses
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Other liabilities
Total long-term liabilities
Total shareholders’ equity
Total liabilities and shareholders'
$
equity

—
—
—
—
—
—
—
—
—
—
—
4.3
932.2
936.5

—

Subsidiary
Issuer

$

346.4
—
—
56.1
11.0
413.5
80.5
86.7
751.8
320.0
33.0
3.2

2,784.5
$ 4,473.2

$

23.9

Guarantor
Subsidiaries

$

—
1,479.1
333.9
93.3
46.0
1,952.3
55.5
—
1,439.0
843.6
—
0.4

$

—
4,290.8

$

671.9

Non-Guarantor
Subsidiary

$

24.6
82.0
3.6
6.2
1.5
117.9
1.2
—
26.8
5.2
—
1.4

$

—
152.5

$

34.7

Consolidating
Adjustments

Co-Issuer

$

—
—
—
—
—
—
—
—
—
—
—
—

$

Consolidated

(26.5) $
—
—
—
(3.8)
(30.3)
—
—
—
—
—
(6.1)

344.5
1,561.1
337.5
155.6
54.7
2,453.4
137.2
86.7
2,217.6
1,168.8
33.0
3.2
—
6,099.9

704.0

$

—
—

$

(3,716.7)
(3,753.1) $

$

—

$

(26.5) $

—

—

332.1

—

—

—
—
—
—

15.4
—
137.8
177.1

—
79.9
193.6
1,277.5

—
1.4
7.9
44.0

—
—
—
—

—
—
(4.1)
(30.6)

15.4
81.3
335.2
1,468.0

—
—
—
—
936.5

3,174.6
146.7
42.6
3,363.9
932.2

—
331.3
3.7
335.0
2,678.3

—
1.3
1.0
2.3
106.2

—
—
—
—
—

—
(4.3)
(1.5)
(5.8)
(3,716.7)

3,174.6
475.0
45.8
3,695.4
936.5

936.5

$ 4,473.2

(3,753.1) $

6,099.9

$

4,290.8
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$

—

—

$

332.1
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Condensed Consolidating Balance Sheet
December 31, 2013
(in millions)

Assets
Current assets:
Cash and cash equivalents
Accounts receivable, net
Merchandise inventory
Miscellaneous receivables
Prepaid expenses and other
Total current assets
Property and equipment, net
Goodwill
Other intangible assets, net
Deferred financing costs, net
Other assets
Investment in and advances to
subsidiaries
Total assets

Parent
Guarantor

$

$

Liabilities and Shareholders'
Equity
Current liabilities:
$
Accounts payable-trade
Accounts payable-inventory
financing
Current maturities of long-term
debt
Deferred revenue
Accrued expenses
Total current liabilities
Long-term liabilities:
Debt
Deferred income taxes
Other liabilities
Total long-term liabilities
Total shareholders’ equity
Total liabilities and shareholders’
$
equity

—
—
—
—
—
—
—
—
—
—
4.9
706.8
711.7

—

Subsidiary
Issuer

$

196.5
—
—
49.9
10.7
257.1
69.7
751.9
338.5
30.1
1.4

2,909.4
$ 4,358.1

$

21.4

Guarantor
Subsidiaries

$

—
1,375.9
378.9
91.0
33.4
1,879.2
59.6
1,439.0
982.8
—
0.1

$

—
4,360.7

$

637.3

Non-Guarantor
Subsidiary

$

14.0
75.1
3.1
5.4
5.1
102.7
1.8
29.4
6.7
—
0.9

$

—
141.5

$

26.5

Consolidating
Adjustments

Co-Issuer

$

—
—
—
—
—
—
—
—
—
—
—

$

Consolidated

(22.4) $
—
—
—
(3.1)
(25.5)
—
—
—
—
(5.7)

188.1
1,451.0
382.0
146.3
46.1
2,213.5
131.1
2,220.3
1,328.0
30.1
1.6
—
5,924.6

662.8

$

—
—

$

(3,616.2)
(3,647.4) $

$

—

$

(22.4) $

—

—

256.6

—

—

—
—
—
—

45.4
—
163.5
230.3

—
89.9
175.1
1,158.9

—
4.9
7.5
38.9

—
—
—
—

—
—
(3.1)
(25.5)

45.4
94.8
343.0
1,402.6

—
—
—
—
711.7

3,205.8
178.3
36.9
3,421.0
706.8

—
388.4
3.6
392.0
2,809.8

—
1.6
1.4
3.0
99.6

—
—
—
—
—

—
(4.8)
(0.9)
(5.7)
(3,616.2)

3,205.8
563.5
41.0
3,810.3
711.7

711.7

$ 4,358.1

(3,647.4) $

5,924.6

$

4,360.7
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$

—

—

$

256.6
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Consolidating Statement of Operations
Year Ended December 31, 2014
(in millions)

Net sales
$
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
(Loss) income from operations
Interest (expense) income, net
Net loss on extinguishments of longterm debt
Management fee
Other income, net
(Loss) income before income taxes
Income tax benefit (expense)
(Loss) income before equity in
earnings of subsidiaries
Equity in earnings of subsidiaries
$
Net income

Parent
Guarantor

—
—
—
—
—
—
—

Subsidiary
Issuer

$

—
—
—
—
—
—
244.9
244.9

— $
—
—
112.8
—
(112.8)
(197.7)
(90.7)
3.9
1.2
(396.1)
141.0

$

Guarantor
Subsidiaries

11,542.3
9,684.9
1,857.4
962.3
134.0
761.1
0.1

Non-Guarantor
Subsidiary

$

532.2
468.3
63.9
35.2
4.0
24.7
0.3

Consolidating
Adjustments

Co-Issuer

$

—
—
—
—
—
—
—

$

—
—
—
—
—
—
—

Consolidated

$

12,074.5
10,153.2
1,921.3
1,110.3
138.0
673.0
(197.3)

—
—
1.5
762.7
(278.1)

—
(3.9)
—
21.1
(5.7)

—
—
—
—
—

—
—
—
—
—

(90.7)
—
2.7
387.7
(142.8)

484.6
—
484.6

15.4
—
15.4

—
—
—

—
(744.9)
(744.9) $

244.9
—
244.9

(255.1)
500.0
244.9 $
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Consolidating Statement of Operations
Year Ended December 31, 2013
(in millions)

Net sales
$
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
(Loss) income from operations
Interest (expense) income, net
Net loss on extinguishments of longterm debt
Management fee
Other (expense) income, net
(Loss) income before income taxes
Income tax benefit (expense)
(Loss) income before equity in
earnings of subsidiaries
Equity in earnings of subsidiaries
$
Net income

Parent
Guarantor

Subsidiary
Issuer

— $
—
—
24.4
—
(24.4)
—

— $
—
—
103.9
—
(103.9)
(250.6)

—
—
—
(24.4)
9.2

(64.0)
4.3
(0.5)
(414.7)
142.2

(15.2)
148.0
132.8 $

(272.5)
420.5
148.0 $

Guarantor
Subsidiaries

10,293.3
8,592.1
1,701.2
957.3
126.8
617.1
0.2

Non-Guarantor
Subsidiary

$

475.3
416.2
59.1
35.3
4.0
19.8
0.3

Consolidating
Adjustments

Co-Issuer

$

—
—
—
—
—
—
—

$

—
—
—
—
—
—
—

Consolidated

$

10,768.6
9,008.3
1,760.3
1,120.9
130.8
508.6
(250.1)

—
—
1.2
618.5
(209.5)

—
(4.3)
0.3
16.1
(4.6)

—
—
—
—
—

—
—
—
—
—

(64.0)
—
1.0
195.5
(62.7)

409.0
—
409.0

11.5
—
11.5

—
—
—

—
(568.5)
(568.5) $

132.8
—
132.8
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Consolidating Statement of Operations
Year Ended December 31, 2012
(in millions)

Net sales
$
Cost of sales
Gross profit
Selling and administrative expenses
Advertising expense
(Loss) income from operations
Interest (expense) income, net
Net loss on extinguishments of longterm debt
Management fee
Other income (expense), net
(Loss) income before income taxes
Income tax benefit (expense)
(Loss) income before equity in
earnings of subsidiaries
Equity in earnings of subsidiaries
$
Net income

Parent
Guarantor

—
—
—
—
—
—
—

Subsidiary
Issuer

$

—
—
—
—
—
—
119.0
119.0

— $
—
—
103.7
—
(103.7)
(308.0)
(17.2)
3.8
—
(425.1)
210.6

$

(214.5)
333.5
119.0 $

Guarantor
Subsidiaries

9,683.0
8,071.5
1,611.5
891.6
125.1
594.8
0.4

Non-Guarantor
Subsidiary

$

445.2
387.1
58.1
34.2
4.4
19.5
0.2

Consolidating
Adjustments

Co-Issuer

$

—
—
—
—
—
—
—

$

—
—
—
—
—
—
—

Consolidated

$

10,128.2
8,458.6
1,669.6
1,029.5
129.5
510.6
(307.4)

—
—
0.2
595.4
(272.6)

—
(3.8)
(0.1)
15.8
(5.1)

—
—
—
—
—

—
—
—
—
—

(17.2)
—
0.1
186.1
(67.1)

322.8
—
322.8

10.7
—
10.7

—
—
—

—
(452.5)
(452.5) $

119.0
—
119.0

$

$

$

97

Table of Contents

CDW CORPORATION AND SUBSIDIARIES
NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2014
Parent
Guarantor

(in millions)

Comprehensive income

$

234.6

Subsidiary
Issuer

$

234.6

Guarantor
Subsidiaries

$

484.6

Non-Guarantor
Subsidiary

$

5.1

Consolidating
Adjustments

Co-Issuer

$

—

$

(724.3) $

Consolidated

234.6
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Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2013
Parent
Guarantor

(in millions)

Comprehensive income

$

126.1

Subsidiary
Issuer

$

141.3

Guarantor
Subsidiaries

$

409.0

Non-Guarantor
Subsidiary

$

4.8

Consolidating
Adjustments

Co-Issuer

$

—

$

(555.1) $

Consolidated

126.1
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Condensed Consolidating Statement of Comprehensive Income
Year Ended December 31, 2012
Parent
Guarantor

(in millions)

Comprehensive income

$

121.5

Subsidiary
Issuer

$

121.5

Guarantor
Subsidiaries

$

322.8

Non-Guarantor
Subsidiary

$

13.2

Consolidating
Adjustments

Co-Issuer

$

—

$

(457.5) $

Consolidated

121.5
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2014
(in millions)

Net cash (used in) provided by
$
operating activities
Cash flows from investing activities:
Capital expenditures
Payment for equity investments
Payment of accrued charitable
contribution related to the MPK
Coworker Incentive Plan II
Premium payments on interest
rate cap agreements
Net cash used in investing activities
Cash flows from financing activities:
Repayments of long-term debt
Proceeds from issuance of longterm debt
Payments to extinguish longterm debt
Payment of debt financing costs
Net change in accounts payableinventory financing
Proceeds from stock option
exercises
Proceeds from Coworker stock
purchase plan
Dividends paid
Excess tax benefits from equitybased compensation
Advances to/from affiliates
Net cash provided by (used in)
financing activities
Effect of exchange rate changes on
cash and cash equivalents
Net increase in cash and cash
equivalents
Cash and cash equivalents –
beginning of period
Cash and cash equivalents – end of
$
period

Parent
Guarantor

—

Subsidiary
Issuer

$

Guarantor
Subsidiaries

(120.4) $

547.7

Non-Guarantor
Subsidiary

$

11.8

Consolidating
Adjustments

Co-Issuer

$

—

$

(4.1) $

Consolidated

435.0

—
—

(47.9)
(86.8)

(7.1)
—

—
—

—
—

—
—

(55.0)
(86.8)

—

(20.9)

—

—

—

—

(20.9)

—
—

(2.1)
(157.7)

—
(7.1)

—
—

—
—

—
—

(2.1)
(164.8)

—

(15.4)

—

—

—

—

(15.4)

—

1,175.0

—

—

—

—

1,175.0

—
—

(1,299.0)
(21.9)

—
—

—
—

—
—

—
—

(1,299.0)
(21.9)

—

—

75.5

—

—

—

75.5

—

1.3

—

—

—

—

1.3

5.8
—

—
—

—
—

—
—

—
—

5.8
(33.6)
0.3
—

—
(33.6)
—
33.6

0.3
581.9

—
(616.1)

—
0.6

—
—

—
—

—

428.0

(540.6)

0.6

—

—

(112.0)

—

—

—

(1.8)

—

—

(1.8)

—

149.9

—

10.6

—

(4.1)

156.4

—

196.5

—

14.0

—

(22.4)

188.1

(26.5) $

344.5

—

$

346.4

$

—
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2013
(in millions)

Parent
Guarantor

Subsidiary
Issuer

Net cash (used in) provided by
$ (15.2) $ (130.3) $
operating activities
Cash flows from investing activities:
Capital expenditures
—
(40.8)
Net cash used in investing activities
—
(40.8)
Cash flows from financing activities:
Proceeds from borrowings under
—
63.0
revolving credit facility
Repayments of borrowings
under revolving credit facility
—
(63.0)
Repayments of long-term debt
—
(51.1)
Proceeds from issuance of longterm debt
—
1,535.2
Payments to extinguish longterm debt
—
(2,047.4)
Payment of debt financing costs
—
(6.1)
Net change in accounts payableinventory financing
—
—
Payment of incentive
compensation plan withholding
taxes
—
(4.0)
Net proceeds from issuance of
424.7
—
common shares
Dividends paid
(7.3)
—
Advances to/from affiliates
(402.2)
892.6
Other financing activities
—
0.4
Net cash provided by (used in)
15.2
319.6
financing activities
Effect of exchange rate changes on
—
—
cash and cash equivalents
Net increase in cash and cash
equivalents
—
148.5
Cash and cash equivalents –
—
48.0
beginning of period
Cash and cash equivalents – end of
$
— $
196.5 $
period

Guarantor
Subsidiaries

508.8

Non-Guarantor
Subsidiary

$

5.5

Consolidating
Adjustments

Co-Issuer

$

—

$

(2.5) $

Consolidated

366.3

(6.2)
(6.2)

(0.1)
(0.1)

—
—

—
—

(47.1)
(47.1)

—

—

—

—

63.0

—
—

—
—

—
—

—
—

(63.0)
(51.1)

—

—

—

—

1,535.2

—
—

—
—

—
—

—
—

(2,047.4)
(6.1)

7.4

—

—

—

7.4

(19.6)

(0.5)

—

—

(24.1)

—
—
(490.4)
—

—
—
—
—

—
—
—
—

—
—
—
—

424.7
(7.3)
—
0.4

(502.6)

(0.5)

—

—

(168.3)

—

(0.7)

—

—

(0.7)

—

4.2

—

(2.5)

150.2

—

9.8

—

(19.9)

37.9

—
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Condensed Consolidating Statement of Cash Flows
Year Ended December 31, 2012
(in millions)

Net cash (used in) provided by
$
operating activities
Cash flows from investing activities:
Capital expenditures
Premium payments on interest
rate cap agreements
Net cash used in investing activities
Cash flows from financing activities:
Proceeds from borrowings under
revolving credit facility
Repayments of borrowings
under revolving credit facility
Repayments of long-term debt
Proceeds from issuance of longterm debt
Payments to extinguish longterm debt
Payment of debt financing costs
Net change in accounts payableinventory financing
Advances to/from affiliates
Other financing activities
Net cash provided by (used in)
financing activities
Effect of exchange rate changes on
cash and cash equivalents
Net (decrease) increase in cash and
cash equivalents
Cash and cash equivalents –
beginning of period
Cash and cash equivalents – end of
$
period

Parent
Guarantor

—

Subsidiary
Issuer

$

Guarantor
Subsidiaries

(204.3) $

514.2

Non-Guarantor
Subsidiary

$

1.3

Consolidating
Adjustments

Co-Issuer

$

—

$

6.2

Consolidated

$

317.4

—

(27.0)

(14.0)

(0.4)

—

—

(41.4)

—
—

(0.3)
(27.3)

—
(14.0)

—
(0.4)

—
—

—
—

(0.3)
(41.7)

—

289.0

—

—

—

—

289.0

—
—

(289.0)
(201.0)

—
—

—
—

—
—

—
—

(289.0)
(201.0)

—

135.7

—

—

—

—

135.7

—
—

(243.2)
(2.1)

—
—

—
—

—
—

—
—

(243.2)
(2.1)

—
—
—

—
486.0
2.1

(29.5)
(486.5)
—

—
0.5
—

—
—
—

—
—
—

(29.5)
—
2.1

—

177.5

(516.0)

0.5

—

—

(338.0)

—

—

0.3

—

—

0.3

—

—

(54.1)

(15.8)

1.7

—

6.2

(62.0)

—

102.1

15.8

8.1

—

(26.1)

99.9

(19.9) $

37.9

—

$

48.0

$

—
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19.

Selected Quarterly Financial Results (unaudited)
2014

(in millions, except per-share amounts)
First Quarter

Net Sales Detail:
Corporate:
Medium/Large
Small Business
Total Corporate
Public:
Government
Education
Healthcare
Total Public
Other
Net sales

$

$

Gross profit
Income from operations
Net income
Net income per common share
Basic
Diluted

$

(1)

1,274.8
230.8
1,505.6
254.2
321.6
394.1
969.9
176.8
2,652.3
425.2
135.8
50.9

Second Quarter

$

$
$

1,395.4
260.8
1,656.2
313.1
527.0
431.5
1,271.6
178.2
3,106.0
496.9
188.2
86.6

$

$
$

1,374.8
247.9
1,622.7
441.3
632.8
394.7
1,468.8
174.6
3,266.1

Fourth Quarter

$

$

1,440.3
250.7
1,691.0
440.8
342.6
385.7
1,169.1
190.0
3,050.1

507.3
184.7
55.6

$

491.9
164.3
51.8

0.33
0.32

$
$

0.30
0.30

:
0.30
0.30

0.51
0.50
2013

(in millions, except per-share amounts)
First Quarter

Net Sales Detail:
Corporate:
Medium/Large (2)
Small Business (2)
Total Corporate
Public:
Government
Education
Healthcare
Total Public
Other
Net sales
Gross profit
Income from operations (3)
Net income (loss) (3)
Net income (loss) per common share (1)(3) :
Basic
Diluted
(1)

Third Quarter

$

$
$

1,180.5
223.4
1,403.9
252.3
232.2
362.3
846.8
161.0
2,411.7
402.0
120.1
28.3
0.19
0.19

Second Quarter

$

$
$

1,308.5
228.9
1,537.4
295.7
420.6
366.3
1,082.6
159.3
2,779.3
451.6
153.6
46.7
0.32
0.32

Third Quarter

$

$
$

1,241.3
224.5
1,465.8
375.3
513.4
355.9
1,244.6
153.9
2,864.3

Fourth Quarter

$

1,322.3
230.7
1,553.0

$

327.3
282.8
380.4
990.5
169.8
2,713.3

458.4 $
92.9
(2.2)

448.3
142.0
60.0

(0.01)
(0.01)

0.35
0.35

Basic and diluted net income (loss) per share are computed independently for each of the quarters presented. Therefore, the
sum of quarterly basic and diluted per share information may not equal annual basic and diluted net income (loss) per share.
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20.

(2)

Net sales for the corporate channels (medium/large and small business) have been restated for all periods presented above to
conform with the new corporate hierarchy presented for first quarter of 2014.

(3)

The third quarter of 2013 included pre-tax IPO-related charges of $74.1 million . See Note 9 for additional discussion of the
IPO.

Subsequent Events
During the first quarter of 2015, the Company entered into six interest rate cap agreements with a combined notional amount of $400.0
million . Under the agreements, the Company made premium payments totaling $0.5 million to the counterparties in exchange for the
right to receive payments equal to the amount, if any, by which three-month LIBOR exceeds 2.0% during the agreement period. The
interest rate cap agreements are effective from January 14, 2015 through January 14, 2017.
On February 10, 2015, the Company announced that its board of directors declared a cash dividend on the Company's common stock of
$0.0675 per share. The dividend will be paid on March 10, 2015 to all stockholders of record as of the close of business on February 25,
2015. Future dividends will be subject to the approval of the Company's board of directors.
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SCHEDULE II – VALUATION AND QUALIFYING ACCOUNTS
Years ended December 31, 2014, 2013 and 2012

Balance at
Beginning
of Period

(in millions)

Allowance for doubtful accounts:
Year Ended December 31, 2014
Year Ended December 31, 2013
Year Ended December 31, 2012
Reserve for sales returns:
Year Ended December 31, 2014
Year Ended December 31, 2013
Year Ended December 31, 2012
106

Charged to
Costs and
Expenses

Deductions

Balance at
End of
Period

$

5.4
5.4
5.4

$

5.4
2.8
3.9

$

(5.1) $
(2.8)
(3.9)

5.7
5.4
5.4

$

5.1
4.4
4.5

$

36.2
35.0
33.2

$

(36.2) $
(34.3)
(33.3)

5.1
5.1
4.4
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Item 9. Changes in and Disagreements with Accountants on Accounting and Financial Disclosure
None.
Item 9A. Controls and Procedures
Evaluation of Disclosure Controls and Procedures
The Company’s management, with the participation of the Company’s Chief Executive Officer and Chief Financial Officer, has
evaluated the effectiveness of the Company’s disclosure controls and procedures (as such term is defined in Rule13a-15(e) or Rule 15d-15(e)
under the Securities Exchange Act of 1934, as amended (the "Exchange Act")) as of the end of the period covered by this report. Based on such
evaluation, the Company’s management, including the Company’s Chief Executive Officer and Chief Financial Officer, has concluded that, as
of the end of such period, the Company’s disclosure controls and procedures were effective in recording, processing, summarizing, and
reporting, on a timely basis, information required to be disclosed by the Company in the reports that it files or submits under the Exchange Act,
and that information is accumulated and communicated to the Company’s management, including the Company’s Chief Executive Officer and
Chief Financial Officer, as appropriate to allow timely discussions regarding required disclosure.
Management’s Annual Report on Internal Control over Financial Reporting
Management is responsible for establishing and maintaining adequate internal control over financial reporting, as defined in Rule 13a15(f) and 15d-15(f) under the Exchange Act. Because of its inherent limitations, internal control over financial reporting may not prevent or
detect misstatements and can provide only reasonable assurance with respect to financial statement preparation and presentation. Also,
projections of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in
conditions, or that the degree of compliance with policies or procedures may deteriorate.
Management assessed the effectiveness of the Company’s internal control over financial reporting as of December 31, 2014.
Management based this assessment on the criteria set forth by the Committee of Sponsoring Organizations of the Treadway Commission
(COSO) in “Internal Control — Integrated Framework (2013 framework).”
Based on its assessment, management concluded that, as of December 31, 2014, the Company’s internal control over financial reporting
is effective.
Ernst & Young LLP, independent registered public accounting firm, has audited the consolidated financial statements of the Company
and the Company's internal control over financial reporting and has included their reports herein.
Changes in Internal Control over Financial Reporting
There were no changes in the Company’s internal control over financial reporting during the fiscal quarter ended December 31, 2014
that have materially affected, or are reasonably likely to materially affect, the Company’s internal control over financial reporting.
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Report of Independent Registered Public Accounting Firm
To the Board of Directors and Shareholders of
CDW Corporation
We have audited CDW Corporation and subsidiaries’ internal control over financial reporting as of December 31, 2014, based on
criteria established in Internal Control-Integrated Framework issued by the Committee of Sponsoring Organizations of the Treadway
Commission (2013 framework) (the COSO criteria). CDW Corporation and subsidiaries’ management is responsible for maintaining effective
internal control over financial reporting, and for its assessment of the effectiveness of internal control over financial reporting included in the
accompanying Management’s Annual Report on Internal Control over Financial Reporting. Our responsibility is to express an opinion on the
company’s internal control over financial reporting based on our audit.
We conducted our audit in accordance with the standards of the Public Company Accounting Oversight Board (United States). Those
standards require that we plan and perform the audit to obtain reasonable assurance about whether effective internal control over financial
reporting was maintained in all material respects. Our audit included obtaining an understanding of internal control over financial reporting,
assessing the risk that a material weakness exists, testing and evaluating the design and operating effectiveness of internal control based on the
assessed risk, and performing such other procedures as we considered necessary in the circumstances. We believe that our audit provides a
reasonable basis for our opinion.
A company’s internal control over financial reporting is a process designed to provide reasonable assurance regarding the reliability of
financial reporting and the preparation of financial statements for external purposes in accordance with generally accepted accounting principles.
A company’s internal control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of records that,
in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the company; (2) provide reasonable assurance
that transactions are recorded as necessary to permit preparation of financial statements in accordance with generally accepted accounting
principles, and that receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized acquisition, use, or
disposition of the company’s assets that could have a material effect on the financial statements.
Because of its inherent limitations, internal control over financial reporting may not prevent or detect misstatements. Also, projections
of any evaluation of effectiveness to future periods are subject to the risk that controls may become inadequate because of changes in conditions,
or that the degree of compliance with the policies or procedures may deteriorate.
In our opinion, CDW Corporation and subsidiaries maintained, in all material respects, effective internal control over financial
reporting as of December 31, 2014, based on the COSO criteria.
We also have audited, in accordance with the standards of the Public Company Accounting Oversight Board (United States), the
consolidated balance sheets of CDW Corporation and subsidiaries as of December 31, 2014 and 2013, and the related consolidated statements of
operations, comprehensive income, shareholders’ equity (deficit) and cash flows for each of the three years in the period ended December 31,
2014 of CDW Corporation and subsidiaries and our report dated February 26, 2015 expressed an unqualified opinion thereon.

/s/ Ernst & Young LLP
Chicago, Illinois
February 26, 2015
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Item 9B. Other Information
None.
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PART III
Item 10. Directors, Managers, Executive Officers and Corporate Governance
We have adopted The CDW Way Code, our code of business conduct and ethics, that is applicable to all of our coworkers.
Additionally, within The CDW Way Code is a Financial Integrity Code of Ethics that sets forth an even higher standard applicable to our
executives, officers, members of our internal disclosure committee and all managers and above in our finance department. A copy of this code is
available on our corporate website at www.cdw.com . If we make any substantive amendments to this code or grant any waiver from a provision
to our chief executive officer, principal financial officer or principal accounting officer, we will disclose the nature of such amendment or waiver
on our website or in a report on Form 8-K.
See Part I - “Executive Officers” for information about our executive officers, which is incorporated by reference in this Item 10. Other
information required under this Item 10 is incorporated herein by reference to our definitive proxy statement for our 2015 annual meeting of
stockholders on May 13, 2015 (“2015 proxy statement”), which we will file with the SEC on or before 120 days after our 2014 fiscal year-end.
Item 11. Executive Compensation
Information required under this Item 11 is incorporated herein by reference to the 2015 proxy statement.
Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters
Information required under this Item 12 is incorporated herein by reference to the 2015 proxy statement.
Item 13. Certain Relationships and Related Transactions, and Director Independence
Information required under this Item 13 is incorporated herein by reference to the 2015 proxy statement.
Item 14. Principal Accountant Fees and Services
Information required under this Item 14 is incorporated herein by reference to the 2015 proxy statement.
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PART IV
Item 15. Exhibits and Financial Statement Schedules
(a)

Financial Statements and Schedules
The following documents are filed as part of this report:
(1)

Consolidated Financial Statements:
Page

Report of Independent Registered Public Accounting Firm
Consolidated Balance Sheets as of December 31, 2014 and 2013
Consolidated Statements of Operations for the years ended December 31, 2014, 2013 and 2012
Consolidated Statements of Comprehensive Income for the years ended December 31, 2014, 2013 and 2012
Consolidated Statements of Shareholders’ Equity (Deficit) for the years ended December 31, 2014, 2013 and 2012
Consolidated Statements of Cash Flows for the years ended December 31, 2014, 2013 and 2012
Notes to Consolidated Financial Statements
(2)

59
60
61
62
63
64
65

Financial Statement Schedules:
Page

Schedule II – Valuation and Qualifying Accounts

106

All other schedules are omitted since the required information is not present or is not present in amounts sufficient to require
submission of the schedule, or because the information required is included in the consolidated financial statements or notes
thereto.
(b)

Exhibits
The information required by this Item is set forth on the exhibit index that follows the signature page of this report.
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SIGNATURES
Pursuant to the requirements of Section 13 or 15(d) of the Securities Exchange Act of 1934, the registrant has duly caused this report to
be signed on its behalf by the undersigned, thereunto duly authorized.
CDW CORPORATION
Date:

February 26, 2015

By:

/s/ Thomas E. Richards
Thomas E. Richards
Chairman, President and Chief Executive Officer

Pursuant to the requirements of the Securities Exchange Act of 1934, this report has been signed below by the following persons on
behalf of the registrant and in the capacities and on the dates indicated.

Signature

Title

Date

/s/ Thomas E. Richards
Thomas E. Richards

Chairman, President and Chief Executive Officer
(principal executive officer) and Director

February 26, 2015

/s/ Ann E. Ziegler
Ann E. Ziegler

Senior Vice President and Chief Financial Officer
(principal financial officer)

February 26, 2015

/s/ Virginia L. Seggerman
Virginia L. Seggerman

Vice President and Controller
(principal accounting officer)

February 26, 2015

/s/ Steven W. Alesio
Steven W. Alesio

Director

February 26, 2015

/s/ Barry K. Allen
Barry K. Allen

Director

February 26, 2015

/s/ Benjamin D. Chereskin
Benjamin D. Chereskin

Director

February 26, 2015

/s/ Glenn M. Creamer
Glenn M. Creamer

Director

February 26, 2015

/s/ Michael J. Dominguez
Michael J. Dominguez

Director

February 26, 2015

/s/ Paul J. Finnegan
Paul J. Finnegan

Director

February 26, 2015

/s/ David W. Nelms
David W. Nelms

Director

February 26, 2015

/s/ Robin P. Selati
Robin P. Selati

Director

February 26, 2015

/s/ Donna F. Zarcone
Donna F. Zarcone

Director

February 26, 2015
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EXHIBIT INDEX
Exhibit
Number

Description

3.1

Fifth Amended and Restated Certificate of Incorporation of CDW Corporation, previously filed as Exhibit 3.1 with CDW
Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by
reference.

3.2

Amended and Restated By-Laws of CDW Corporation, previously filed as Exhibit 3.2 with CDW Corporation’s Amendment
No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

3.3

Articles of Organization of CDW LLC, previously filed as Exhibit 3.3 with CDW Corporation's Form S-4 filed on
September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.4

Amended and Restated Limited Liability Company Agreement of CDW LLC, previously filed as Exhibit 3.4 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.5

Certificate of Incorporation of CDW Finance Corporation, previously filed as Exhibit 3.5 with CDW Corporation's Form S-4
filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.6

By-Laws of CDW Finance Corporation, previously filed as Exhibit 3.6 with CDW Corporation's Form S-4 filed on
September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.7

Amended and Restated Articles of Incorporation of CDW Technologies, Inc., previously filed as Exhibit 3.7 with CDW
Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.8

Amended and Restated By-Laws of CDW Technologies, Inc., previously filed as Exhibit 3.8 with CDW Corporation's Form
S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.9

Articles of Organization of CDW Direct, LLC, previously filed as Exhibit 3.9 with CDW Corporation's Form S-4 filed on
September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.10

Amended and Restated Limited Liability Company Agreement of CDW Direct, LLC, previously filed as Exhibit 3.10 with
CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.11

Articles of Organization of CDW Government LLC, previously filed as Exhibit 3.11 with CDW Corporation's Form S-4 filed
on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.12

Amended and Restated Limited Liability Company Agreement of CDW Government LLC, previously filed as Exhibit 3.12

with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

3.13

Articles of Incorporation of CDW Logistics, Inc., previously filed as Exhibit 3.14 with CDW Corporation's Form S-3 filed
on July 31, 2014 (Reg. No. 333-197744) and incorporated herein by reference.

3.14

By-Laws of CDW Logistics, Inc., previously filed as Exhibit 3.14 with CDW Corporation's Form S-4 filed on September 7,
2010 (Reg. No. 333-169258) and incorporated herein by reference.

4.1

Specimen Common Stock Certificate, previously filed as Exhibit 4.1 with CDW Corporation’s Amendment No. 3 to Form S1 filed on June 25, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

4.2

Indenture, dated as of August 5, 2014, by and among CDW LLC, CDW Finance Corporation, the guarantors party thereto
and U.S. Bank National Association, as trustee, previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on
August 6, 2014 and incorporated herein by reference.
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Exhibit
Number

Description

4.3

Form of 6% Senior Note (included as Exhibit A to Exhibit 4.1), previously filed as Exhibit 4.2 with CDW Corporation's
Form 8-K filed on August 6, 2014 and incorporated herein by reference.

4.4

Senior Note Indenture, dated as of April 13, 2011, between CDW Escrow Corporation and U.S. Bank National Association
as trustee, previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on April 14, 2011 and incorporated herein
by reference.

4.5

Senior Note Supplemental Indenture, dated as of April 13, 2011, by and among CDW LLC, CDW Finance Corporation, the
guarantors party thereto and U.S. Bank National Association as trustee, previously filed as Exhibit 4.2 with CDW
Corporation's Form 8-K filed on April 14, 2011 and incorporated herein by reference.
\

4.6

Second Senior Note Supplemental Indenture, dated as of May 20, 2011, by and among CDW LLC, CDW Finance
Corporation, CDW Escrow Corporation, the guarantors party thereto and U.S. Bank National Association as Trustee,
previously filed as Exhibit 4.1 with CDW Corporation's Form 8-K filed on May 23, 2011 and incorporated herein by
reference.

4.7

Third Senior Note Supplemental Indenture, dated as of February 17, 2012, by and among CDW LLC, CDW Finance
Corporation, the guarantors party thereto and U.S. Bank National Association as Trustee, previously filed as Exhibit 4.5 with
CDW Corporation's Form 8-K filed on February 17, 2012 and incorporated herein by reference.

4.8

Fourth Senior Note Supplemental Indenture, dated as of May 10, 2012, by and among CDW LLC, CDW Finance
Corporation, the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as Exhibit 4.3 with
CDW Corporation's Form 8-K filed on May 11, 2012 and incorporated herein by reference.

4.9

Form of Senior Note (included as Exhibit A to Exhibit 4.5), previously filed as Exhibit 4.3 with CDW Corporation's Form 8K filed on April 14, 2011 and incorporated herein by reference.

4.10

Base Indenture, dated as of December 1, 2014, by and among CDW LLC, CDW Finance Corporation, CDW Corporation,
the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as Exhibit 4.1 with CDW
Corporation's Form 8-K filed on December 1, 2014 and incorporated herein by reference.

4.11

Supplemental Indenture, dated as of December 1, 2014, by and among CDW LLC, CDW Finance Corporation, CDW
Corporation the guarantors party thereto and U.S. Bank National Association as trustee, previously filed as Exhibit 4.2 with
CDW Corporation's Form 8-K filed on December 1, 2014 and incorporated herein by reference.

4.12

Form of 5.5% Senior Note (included as Exhibit B to Exhibit 4.12), previously filed as Exhibit 4.3 with CDW Corporation's
Form 8-K filed on December 1, 2014 and incorporated herein by reference.

10.1

Amended and Restated Revolving Loan Credit Agreement, dated as of June 6, 2014, by and among CDW LLC, the lenders
from time to time party thereto, JPMorgan Chase Bank, N.A., as administrative agent, GE Commercial Distribution Finance
Corporation, as floorplan funding agent, and the joint lead arrangers, joint bookrunners, co-collateral agents, co-syndication
agents and co-documentation agents party thereto, previously filed as Exhibit 10.1 with CDW Corporation's Form 8-K filed
on June 9, 2014 (Reg. No. 333-197744) and incorporated herein by reference.

10.2

Term Loan Agreement, dated as of April 29, 2013, by and among CDW LLC, the lenders from time to time party thereto,
Barclays Bank PLC, as administrative agent and collateral agent, and the joint lead arrangers, joint bookrunners, cosyndication agents and co-documentation agents party thereto, previously filed as Exhibit 10.1 with CDW Corporation’s
Form 8-K filed on May 1, 2013 and incorporated herein by reference.

10.3

First Amendment to Term Loan Agreement, dated as of May 30, 2013, by and among CDW LLC, the lenders from time to
time party thereto, and Barclays Bank PLC, as administrative agent and collateral agent, previously filed as Exhibit 10.3 with
CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein
by reference.

10.4

Incremental Amendment, dated as of July 31, 2013, by and among CDW LLC, the lenders party thereto and Barclays Bank
PLC, as administrative agent, previously filed as Exhibit 10.1 with CDW Corporation’s Form 8-K filed on August 1, 2013
and incorporated herein by reference.
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10.5

Third Amendment to the Term Loan Agreement, dated as of September 12, 2013, by and among CDW LLC, the lenders
from time to time party thereto and Barclays Bank PLC, as administrative agent and collateral agent, previously filed as
Exhibit 10.2 with CDW Corporation's Form 10-Q filed on November 7, 2013 and incorporated herein by reference.

10.6

Second Amended and Restated Guarantee and Collateral Agreement, dated April 29, 2013, by and among CDW LLC, the
guarantors party thereto and Barclays Bank PLC, as collateral agent, previously filed as Exhibit 10.2 with CDW
Corporation’s Form 8-K filed on May 1, 2013 and incorporated herein by reference.

10.7

Management Services Agreement, dated as of October 12, 2007, by and between CDW Corporation, Madison Dearborn
Partners V-B, L.P. and Providence Equity Partners L.L.C., previously filed as Exhibit 10.9 with CDW Corporation’s Form
S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

10.8

Termination Agreement, dated as of June 12, 2013, by and among CDW Corporation, Madison Dearborn Partners V-B, L.P.
and Providence Equity Partners L.L.C., previously filed as Exhibit 10.6 with CDW Corporation’s Amendment No. 2 to
Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.9

Registration Agreement, dated as of October 12, 2007, by and among VH Holdings, Inc., CDW Holdings LLC, Madison
Dearborn Capital Partners V-A, L.P., Madison Dearborn Capital Partners V-C, L.P., Madison Dearborn Partners V
Executive-A, L.P., Providence Equity Partners VI L.P., Providence Equity Partners VI-A L.P., and the other securityholders
party thereto, previously filed as Exhibit 10.10 with CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No.
333-169258) and incorporated herein by reference.

10.10

Withdrawal from Registration Agreement, dated as of November 12, 2013, by and between CDW Corporation and Paul S.
Shain, previously filed as Exhibit 10.10 with CDW Corporation’s Form 10-K filed on March 5, 2014 and incorporated herein
by reference.

10.11

Withdrawal from Registration Agreement, dated as of November 20, 2013, by and among CDW Corporation, James R.
Shanks and BOS Holdings, LLC, previously filed as Exhibit 10.11 with CDW Corporation’s Form 10-K filed on March 5,
2014 and incorporated herein by reference.

10.12

Withdrawal from Registration Agreement, dated as of August 27, 2014, by and between CDW Corporation, John A.
Edwardson and Whispering Pines Capital LLC , previously filed as Exhibit 10.1 with CDW Corporation’s Form 10-Q filed
on November 12, 2014 and incorporated herein by reference.

10.13§

Amended and Restated Compensation Protection Agreement, dated as of March 24, 2014, by and among CDW Corporation,
CDW LLC and Thomas E. Richards, previously filed as Exhibit 10.1 with CDW Corporation's Form 8-K filed on March 28,
2014 and incorporated herein by reference.

10.14§

Form of Compensation Protection Agreement (executive officers other than Thomas E. Richards), previously filed as Exhibit

10.2 with CDW Corporation's Form 8-K filed on March 28, 2014 and incorporated herein by reference.

10.15§

Form of Noncompetition Agreement under the Compensation Protection Agreement, previously filed as Exhibit 10.3 with
CDW Corporation's Form 8-K filed on March 28, 2014 and incorporated herein by reference.

10.16§

Letter Agreement, dated as of September 13, 2011, by and between CDW Direct, LLC and Christina M. Corley, previously
filed as Exhibit 10.31 with CDW Corporation's Form 10-K filed on March 9, 2012 and incorporated herein by reference.

10.17§

Form of Indemnification Agreement by and between CDW Corporation and its directors and officers, previously filed as
Exhibit 10.32 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and
incorporated herein by reference.

10.18

Stockholders Agreement, dated as of June 10, 2013, by and among CDW Corporation, Madison Dearborn Capital Partners
V-A, L.P., Madison Dearborn Capital Partners V-C, L.P., Madison Dearborn Capital Partners V Executive-A, L.P.,
Providence Equity Partners VI L.P., Providence Equity Partners VI-A L.P. and the other securityholders party thereto,
previously filed as Exhibit 10.33 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No.
333-187472) and incorporated herein by reference.
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10.19§

CDW Corporation 2013 Senior Management Incentive Plan, previously filed as Exhibit 10.34 with CDW Corporation’s
Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.20§

CDW Corporation 2013 Long-Term Incentive Plan, previously filed as Exhibit 10.35 with CDW Corporation’s Amendment
No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.21§

CDW Corporation Coworker Stock Purchase Plan, previously filed as Exhibit 10.36 with CDW Corporation’s Amendment
No. 2 to Form S-1 filed on June 14, 2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.22§

Form of CDW Corporation Option Award Notice and Stock Option Agreement (executed by Thomas E. Richards),
previously filed as Exhibit 10.37 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14, 2013 (Reg. No.
333-187472) and incorporated herein by reference.

10.23§

Form of CDW Corporation Option Award Notice and Stock Option Agreement (executed by Neal J. Campbell and Christina
M. Corley), previously filed as Exhibit 10.38 with CDW Corporation’s Amendment No. 2 to Form S-1 filed on June 14,
2013 (Reg. No. 333-187472) and incorporated herein by reference.

10.24§

Form of CDW Corporation Restricted Stock Award Notice and Restricted Stock Award Agreement (executed by Thomas E.
Richards, Dennis G. Berger, Douglas E. Eckrote, Christine A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously
filed as Exhibit 10.12 with CDW Corporation’s Form 10-Q filed on August 12, 2013 and incorporated herein by reference.

10.25§

Form of CDW Corporation Restricted Stock Award Notice and Restricted Stock Award Agreement (executed by Neal J.
Campbell, Christina M. Corley, Christina V. Rother and Matthew A. Troka), previously filed as Exhibit 10.13 with CDW
Corporation’s Form 10-Q filed on August 12, 2013 and incorporated herein by reference.

10.26§

CDW Amended and Restated Restricted Debt Unit Plan, previously filed as Exhibit 10.3 with CDW Corporation’s Form 10Q filed on November 7, 2013 and incorporated herein by reference.

10.27§

Form of CDW Restricted Debt Unit Grant Notice and Agreement (executed by Thomas E. Richards, Dennis G. Berger,
Douglas E. Eckrote, Christine A. Leahy, Jonathan J. Stevens and Ann E. Ziegler), previously filed as Exhibit 10.23 with
CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

10.28§

Form of CDW Restricted Debt Unit Grant Notice and Agreement (executed by Neal J. Campbell, Christina M. Corley,
Christina V. Rother and Matthew A. Troka and to be used for certain future grantees), previously filed as Exhibit 10.24 with
CDW Corporation's Form S-4 filed on September 7, 2010 (Reg. No. 333-169258) and incorporated herein by reference.

10.29§

Form of Stock Option Agreement (executive officers) under the CDW Corporation 2013 Long-Term Incentive Plan,

previously filed as Exhibit 10.4 with CDW Corporation’s Form 10-Q filed on May 12, 2014 and incorporated herein by
reference.

10.30§

Form of Performance Share Unit Award Agreement (executive officers) under the CDW Corporation 2013 Long-Term
Incentive Plan, previously filed as Exhibit 10.5 with CDW Corporation’s Form 10-Q filed on May 12, 2014 and incorporated
herein by reference.

10.31§*

Form of Performance Share Award Agreement (executive officers) under the CDW Corporation 2013 Long-Term Incentive
Plan.

10.32§

Form of Non-Employee Director Restricted Stock Unit Award Agreement under the CDW Corporation 2013 Long-Term
Incentive Plan, previously filed as Exhibit 10.6 with CDW Corporation’s Form 10-Q filed on May 12, 2014 and incorporated
herein by reference.

12.1*

Computation of ratio of earnings to fixed charges.

21.1

List of subsidiaries, previously filed as Exhibit 21.1 with CDW Corporation's Form S-4 filed on April 13, 2012 (Reg. No.
333-180715) and incorporated herein by reference.
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Exhibit 10.31
CDW CORPORATION
2013 LONG-TERM INCENTIVE PLAN

PERFORMANCE SHARE AWARD AGREEMENT
CDW Corporation, a Delaware corporation (the “ Company ”), hereby grants to the individual (the “ Holder ”)
named in the award notice attached hereto (the “ Award Notice ”) as of the date set forth in the Award Notice (the “ Grant Date ”),
pursuant to the provisions of the CDW Corporation 2013 Long-Term Incentive Plan (the “ Plan ”), a performance share award (the
“ Award ”) with respect to the number of shares of the Company’s Common Stock, par value $0.01 per share (“ Stock ”), set forth
in the Award Notice, upon and subject to the restrictions, terms and conditions set forth in the Plan and this agreement (the “
Agreement ”). Capitalized terms not defined herein shall have the meanings specified in the Plan.

1. Award Subject to Acceptance of Agreement . The Award shall be null and void unless the Holder (a) accepts
this Agreement by executing the Award Notice in the space provided therefor and returning an original execution copy of the
Award Notice to the Company (or electronically accepting this Agreement within the Holder’s stock plan account with the
Company’s stock plan administrator according to the procedures then in effect) and (b) if requested by the Company, executes and
returns one or more irrevocable stock powers to facilitate the transfer to the Company (or its assignee or nominee) of all or a
portion of the shares subject to the Award, if shares are forfeited pursuant to Section 3 hereof or if required under applicable laws or
regulations. As soon as practicable after the Holder has accepted this Agreement and executed such stock power or powers and
returned the same to the Company, the Company shall cause to be issued in the Holder’s name the maximum number of shares of
Stock subject to the Award.
2. Rights as a Stockholder . The Holder shall have the right to vote the shares of Stock subject to the Award
unless and until such shares are forfeited pursuant to Section 3 hereof. As of each date on which the Company pays a cash dividend
on the shares of Stock subject to the Award (a “ Dividend Date ”), the dividend shall be used to purchase from the Company a
number of shares equal to (i) the product of the total number of shares subject to the Award immediately prior to such Dividend
Date multiplied by the dollar amount of the cash dividend paid per share of Stock by the Company on such Dividend Date, divided
by (ii) the Fair Market Value of a share of Stock on such Dividend Date. Any such additional shares shall be subject to the same
vesting conditions and other terms set forth herein as the shares to which they relate. The shares of Stock subject to the Award may
be held by a custodian in book entry form with the restrictions on such shares duly noted or, alternatively, the Company may hold
the certificate or certificates representing such shares, in either case until the Award shall have vested, in whole or in part, pursuant
to Section 3 hereof. As soon as practicable after shares of Stock shall have vested pursuant to Section 3 hereof, subject to Section 4
hereof, the restrictions shall be removed from those of such shares that are held in book entry form, and the Company shall deliver
to the Holder any certificate or certificates representing those of such shares that are held by the Company and destroy or return to
the Holder the stock power or powers relating to such shares. Any shares of Stock that do not become vested and are forfeited
pursuant to Section 3 shall be transferred to the Company (or its assignee or nominee).
Exec Form
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3.

Restriction Period and Vesting .

3.1. Performance-Based Vesting Conditions . Subject to the remainder of this Section 3 , the Stock shall vest
pursuant to the terms of this Agreement and the Plan based on the achievement of the performance goals set forth in the Award
Notice over the performance period set forth in the Award Notice (the “ Performance Period ”), provided that that the Holder
remains in continuous employment with the Company through the end of the Performance Period. Attainment of the performance
goals shall be determined and certified by the Committee in writing prior to the vesting of the Award. Any shares of Stock subject
to the portion of the Award that does not become vested due to the failure of the Company to achieve the performance goals at the
maximum levels of performance shall be forfeited and transferred to the Company (or its assignee or nominee).
3.2.

Termination of Employment

(a)

Termination due to Retirement, Death or Disability . If the Holder’s employment with the Company
terminates prior to the end of the Performance Period and prior to a Change in Control by reason of the Holder’s Retirement, death
or a termination by the Company due to Disability, the Performance Period shall continue through the last day thereof and the
Holder shall be entitled to a prorated Award, provided that the Holder has continuously complied with the Restrictive Covenants.
Such prorated Award shall be equal to the number of shares earned at the end of the Performance Period based on the actual
performance during the Performance Period multiplied by a fraction, the numerator of which shall equal the number of full months
in the Performance Period during which the Holder was employed by the Company and the denominator of which shall equal 36.
Attainment of the performance goals shall be determined and certified by the Committee in writing prior to the vesting of the
Award. Any shares of Stock subject to the portion of the Award that does not become vested shall be forfeited and transferred to the
Company (or its assignee or nominee).

(b) Termination other than due to Retirement, Death or Disability . If the Holder’s employment with the
Company terminates prior to the end of the Performance Period and prior to a Change in Control by reason of (i) the Company’s
termination of the Holder’s employment for any reason other than death or Disability or (ii) the Holder’s resignation for any reason
other than Retirement, then the Award shall be immediately forfeited by the Holder and cancelled by the Company. The shares of
Stock subject to the Award shall be forfeited and transferred to the Company (or its assignee or nominee).
3.3.

Change in Control .

(a)

Satisfaction of Performance Goals . If a Change in Control occurs prior to the 24-month anniversary of the
first day of the Performance Period, the Performance Period shall end as of the date of the Change in Control and the performance
goals set forth in Section 3.1 shall be deemed to have been satisfied at the target level. If the Change in Control occurs on or after
the 24-month anniversary of the first day of the Performance Period, the Performance Period shall end as of the date of the Change
in Control, and the number of shares of Stock earned pursuant to Section 3.1 shall be based on the projected level of performance
through the end of the Performance Period, as determined by the Committee prior to the date of the Change in Control based on
performance through the date of such determination. If the Change in Control occurs after the date on which the Participant’s
employment is terminated by reason of death, Disability or Retirement, pursuant to Section 3.2(a) , the number of shares earned for
purposes of such section shall be determined as of the date of the Change in Control in accordance with this Section 3.3(a) and shall
be vested as of the date of such Change in Control. Any shares of Stock subject to the
2

portion of the Award that does not become vested shall be forfeited and transferred to the Company (or its assignee or nominee).

(b)

Vesting of Award Not Assumed . In the event of a Change in Control prior to the end of the Performance
Period pursuant to which the Award is not effectively assumed or continued by the surviving or acquiring corporation in such
Change in Control (as determined by the Board or Committee, with appropriate adjustments to the number and kind of shares, in
each case, that preserve the value of the shares subject to the Award and other material terms and conditions of the outstanding
Award as in effect immediately prior to the Change in Control), the Award shall vest as of the date of the Change in Control, based
on the performance level determined in accordance with Section 3.3(a) . Any shares of Stock subject to the portion of the Award
that does not become vested shall be forfeited and transferred to the Company (or its assignee or nominee).

(c) Vesting of Award Assumed . In the event of a Change in Control prior to the end of the Performance Period
pursuant to which the Award is effectively assumed or continued by the surviving or acquiring corporation in such Change in
Control (as determined by the Board or Committee, with appropriate adjustments to the number and kind of shares, in each case,
that preserve the value of the shares subject to the Award and other material terms and conditions of the outstanding Award as in
effect immediately prior to the Change in Control) and (i) the Holder remains continuously employed through the end of the
Performance Period, (ii) the Company terminates the Holder’s employment without Cause or the Holder resigns for Good Reason
within 24 months following such Change in Control and the Holder executes and does not revoke a waiver and release of claims in
the form prescribed by the Company within 60 days after the date of such termination or (iii) the Holder’s employment terminates
due to death, Disability or Retirement following such Change in Control, in any such case, the Award shall vest based on the
performance level determined in accordance with Section 3.3(a ) hereof as of the end of the Performance Period or, if earlier, the
Holder’s termination of employment; provided that to the extent that any Required Tax Payments are due prior to such vesting date,
the Company shall withhold whole shares of Stock from the number of shares subject to the Award having an aggregate Fair
Market Value, determined as of the date on which such withholding obligation arises, equal to the Required Tax Payments, in
accordance with Section 6.1 . In the case of a termination pursuant to clause (ii) of this Section 3.3(c) (termination without Cause
or resignation for Good Reason), the Award shall vest in full, and in the case of a termination pursuant to clause (iii) of this Section
3.3(c) (death, Disability or Retirement), the Award shall be prorated in accordance with, and subject to the terms of, Section 3.2(a) .
If, following a Change in Control, the Holder experiences a termination of employment other than as set forth in this Section 3.3
(c) , the Award shall be immediately forfeited by the Holder and cancelled by the Company. Any shares of Stock subject to the
portion of the Award that does not become vested shall be forfeited and transferred to the Company (or its assignee or nominee).
3.4.

Definitions .

(a)

Cause . For purposes of this Award, “ Cause ” shall mean one or more of the following: (A) Holder’s refusal
(after written notice and reasonable opportunity to cure) to perform duties properly assigned which are consistent with the scope
and nature of Holder's position; (B) Holder’s commission of an act materially and demonstrably detrimental to the financial
condition and/or goodwill of the Company or any of its Subsidiaries, which act constitutes gross negligence or willful misconduct
in the performance of duties to the Company or any of its Subsidiaries; (C) Holder’s commission of any theft, fraud, act of
dishonesty or breach of trust resulting in or intended to result in material personal gain or enrichment of Holder at the direct or
indirect expense of the Company or any of its Subsidiaries; (D) Holder’s conviction of, or plea of guilty or nolo contendere to, a
felony; (E) Holder’s material violation of
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any Restrictive Covenant; or (F) Holder’s material and willful violation of the Company’s written policies or of Holder’s statutory
or common law duty of loyalty to the Company or its affiliates that in either case is materially injurious to the Company, monetarily
or otherwise. No act or failure to act will be considered “willful” (x) unless it is done, or omitted to be done, by Holder in bad faith
or without reasonable belief that Holder’s action or omission was in the best interests of the Company or (y) if it is done, or omitted
to be done, in reliance on the informed advice of the Company’s outside counsel or independent accountants or at the express
direction of the Board.

(b) Disability . For purposes of this Award, “ Disability ” shall mean the Holder’s absence from the Holder’s
duties with the Company on a full-time basis for at least 180 consecutive days as a result of the Holder’s incapacity due to physical
or mental illness, or under such other circumstances as the Committee determines, in its sole discretion, constitute a Disability.
(c) Good Reason . For purposes of this Award, “ Good Reason ” shall mean that the Holder resigns from
employment with the Company and its Subsidiaries as a result of one or more of the following reasons: (i) the Company reduces the
amount of the Holder’s base salary or cash bonus opportunity (it being understood that the Board shall have discretion to set the
Company’s and the Holder’s personal performance targets to which the cash bonus will be tied), (ii) the Company adversely
changes the Holder’s reporting responsibilities, titles or office as in effect as of the date hereof or reduces his/her position,
authority, duties, responsibilities or status materially inconsistent with the positions, authority, duties, responsibilities or status the
Holder then holds, (iii) any successor to the Company in any merger, consolidation or transfer of assets does not expressly assume
any material obligation of the Company to the Holder under any agreement or plan pursuant to which the Holder receives benefits
or rights, or (iv) the Company changes the Holder’s place of work to a location more than fifty (50) miles from the Holder’s present
place of work; provided , however , that the occurrence of any such condition shall not constitute Good Reason unless (A) the
Holder provides written notice to the Company of the existence of such condition not later than 60 days after the Holder knows or
reasonably should know of the existence of such condition, (B) the Company fails to remedy such condition within 30 days after
receipt of such notice and (C) the Holder resigns due to the existence of such condition within 60 days after the expiration of the
remedial period described in clause (B) hereof.
(d) Restrictive Covenant . For purposes of this Award, “ Restrictive Covenant ” shall mean any noncompetition, non-solicitation, confidentiality or protection of trade secrets (or similar provision regarding intellectual property)
covenant by which Holder is bound under any agreement between Holder and the Company and its Subsidiaries.
(e)

Retirement . For purposes of this Award, “ Retirement ” shall mean Holder’s termination of employment at a
time when (i) the Holder has attained age 55 and (B) the sum of the Holder’s age and years of employment with or service to the
Company or its Subsidiaries equals or exceeds 65; provided that such termination occurs at least six months after the Grant Date.

4.

Clawback of Proceeds .

4.1. Clawback of Proceeds . This award is subject to the clawback provisions in Section 5.15 of the Plan. In
addition, if the Holder materially violates any Restrictive Covenant and such violation occurs on or before the third anniversary of
the date of the Holder’s termination of employment: (i) the Award shall be forfeited and (ii) any and all Performance Share
Proceeds (as hereinafter defined) shall be immediately due and payable by the Holder to the Company. For purposes of this Section,
“ Performance Share Proceeds ” shall mean, with respect to any portion of the Award which becomes
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vested later than 24 months prior to the date of the Holder’s termination of employment or service with the Company, the Fair
Market Value of a share of Common Stock on the date such portion of the Award became vested, multiplied by the number of
shares of Common Stock that became vested. The remedy provided by this Section shall be in addition to and not in lieu of any
rights or remedies which the Company may have against the Holder in respect of a breach by the Holder of any duty or obligation
to the Company.
4.2. Right of Setoff . The Holder agrees that by accepting the Award the Holder authorizes the Company and its
affiliates to deduct any amount or amounts owed by the Holder pursuant to this Section 4 from any amounts payable by or on
behalf of the Company or any affiliate to the Holder, including, without limitation, any amount payable to the Holder as salary,
wages, vacation pay, bonus or the vesting or settlement of the Award or any stock-based award. This right of setoff shall not be an
exclusive remedy and the Company’s or an affiliate’s election not to exercise this right of setoff with respect to any amount payable
to the Holder shall not constitute a waiver of this right of setoff with respect to any other amount payable to the Holder or any other
remedy.

5.

Transfer Restrictions and Investment Representation .

5.1. Nontransferability of Award . The Award may not be transferred by the Holder other than by will or the
laws of descent and distribution. Except to the extent permitted by the foregoing sentence, the Award may not be sold, transferred,
assigned, pledged, hypothecated, encumbered or otherwise disposed of (whether by operation of law or otherwise) or be subject to
execution, attachment or similar process. Upon any attempt to so sell, transfer, assign, pledge, hypothecate, encumber or otherwise
dispose of the Award, the Award and all rights hereunder shall immediately become null and void.
5.2. Investment Representation . The Holder hereby covenants that (a) any sale of any share of Stock acquired
upon the vesting of the Award shall be made either pursuant to an effective registration statement under the Securities Act of 1933,
as amended (the “ Securities Act ”), and any applicable state securities laws, or pursuant to an exemption from registration under
the Securities Act and such state securities laws and (b) the Holder shall comply with all regulations and requirements of any
regulatory authority having control of or supervision over the issuance of the shares and, in connection therewith, shall execute any
documents which the Committee shall in its sole discretion deem necessary or advisable.

6.

Additional Terms and Conditions of Award .

6.1. Withholding Taxes . As a condition precedent to the vesting of the Award and the delivery of the Stock
hereunder, at the Company’s discretion either (i) the Holder shall pay to the Company such amount as the Company (or an
affiliate) determines is required, under all applicable federal, state, local, foreign or other laws or regulations, to be withheld and
paid over as income or other withholding taxes (the “ Required Tax Payments ”) with respect to the Award or (ii) the Company or
an affiliate may, in its discretion, deduct any Required Tax Payments from any amount then or thereafter payable by the
Company or an affiliate to the Holder, which may include the withholding of whole shares of Stock which would otherwise be
delivered to the Holder having an aggregate Fair Market Value, determined as of the date on which such withholding obligation
arises, equal to the Required Tax Payments, in either case in accordance with such terms, conditions and procedures that may be
prescribed by the Company. Shares of stock withheld may not have a Fair Market Value in excess of the Company’s minimum
statutory withholding requirements for the Required Tax Payments;
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provided, however, that if a fraction of a share of Stock would be required to satisfy the minimum amount of the Required Tax
Payments, then the number of shares of Stock to be withheld may be rounded up to the next nearest whole share of Stock.
Notwithstanding the foregoing, if the Required Tax Payments are due prior to the date the Company determines the number of
shares of Stock that have become vested, the amount of the Required Tax Payments, including the number of shares withheld to
pay such Required Tax Payments, may be based on a reasonable estimate of the number of shares that are expected to become
vested. No certificate representing a share of Stock shall be delivered until the Required Tax Payments have been satisfied in full.
A determination by the Company to satisfy the Required Tax Payments by withholding shares of Stock shall be made by the
Committee if the Holder is subject to Section 16 of the Exchange Act.
6.2. Compliance with Applicable Law . The Award is subject to the condition that if the listing, registration or
qualification of the shares of Stock subject to the Award upon any securities exchange or under any law, or the consent or approval
of any governmental body, or the taking of any other action is necessary or desirable as a condition of, or in connection with, the
delivery of shares hereunder, the shares of Stock subject to the Award shall not be delivered, in whole or in part, unless such listing,
registration, qualification, consent, approval or other action shall have been effected or obtained, free of any conditions not
acceptable to the Company. The Company agrees to use reasonable efforts to effect or obtain any such listing, registration,
qualification, consent, approval or other action.
6.3. Award Confers No Rights to Continued Employment . In no event shall the granting of the Award or its
acceptance by the Holder, or any provision of the Agreement or the Plan, give or be deemed to give the Holder any right to
continued employment by the Company, any Subsidiary or any affiliate of the Company or affect in any manner the right of the
Company, any Subsidiary or any affiliate of the Company to terminate the employment of any person at any time.
6.4. Decisions of Board or Committee . The Board or the Committee shall have the right to resolve all questions
which may arise in connection with the Award. Any interpretation, determination or other action made or taken by the Board or the
Committee regarding the Plan or this Agreement shall be final, binding and conclusive.
6.5. Successors . This Agreement shall be binding upon and inure to the benefit of any successor or successors
of the Company and any person or persons who shall, upon the death of the Holder, acquire any rights hereunder in accordance
with this Agreement or the Plan.
6.6. Notices . All notices, requests or other communications provided for in this Agreement shall be made, if to
the Company, to CDW Corporation, Attn: General Counsel, 200 N. Milwaukee Avenue, Vernon Hills, Illinois 60061, and if to the
Holder, to the last known mailing address of the Holder contained in the records of the Company. All notices, requests or other
communications provided for in this Agreement shall be made in writing either (a) by personal delivery, (b) by facsimile or
electronic mail with confirmation of receipt, (c) by mailing in the United States mails or (d) by express courier service. The notice,
request or other communication shall be deemed to be received upon personal delivery, upon confirmation of receipt of facsimile or
electronic mail transmission or upon receipt by the party entitled thereto if by United States mail or express courier service;
provided , however , that if a notice, request or other communication sent to the Company is not received during regular business
hours, it shall be deemed to be received on the next succeeding business day of the Company.
6.7. Governing Law . This Agreement, the Award and all determinations made and actions taken pursuant hereto
and thereto, to the extent not governed by the laws of the United States,
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shall be governed by the laws of the State of Delaware and construed in accordance therewith without giving effect to principles of
conflicts of laws.
6.8. Agreement Subject to the Plan . This Agreement is subject to the provisions of the Plan and shall be
interpreted in accordance therewith. In the event that the provisions of this Agreement and the Plan conflict, the Plan shall control.
The Holder hereby acknowledges receipt of a copy of the Plan.
6.9. Entire Agreement . This Agreement and the Plan constitute the entire agreement of the parties with respect
to the subject matter hereof and supersede in their entirety all prior undertakings and agreements of the Company and the Holder
with respect to the subject matter hereof, and may not be modified adversely to the Holder’s interest except by means of a writing
signed by the Company and the Holder.
6.10. Partial Invalidity . The invalidity or unenforceability of any particular provision of this Agreement shall
not affect the other provisions hereof and this Agreement shall be construed in all respects as if such invalid or unenforceable
provision was omitted.
6.11. Amendment and Waiver . The Company may amend the provisions of this Agreement at any time;
provided that an amendment that would adversely affect the Holder’s rights under this Agreement shall be subject to the written
consent of the Holder. No course of conduct or failure or delay in enforcing the provisions of this Agreement shall affect the
validity, binding effect or enforceability of this Agreement.
6.12. Compliance With Section 409A of the Code . This Award is intended to be exempt from Section 409A of
the Code, and shall be interpreted and construed accordingly.
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EXHIBIT 12.1
CDW CORPORATION
COMPUTATION OF RATIO OF EARNINGS TO FIXED CHARGES
(unaudited)

Years ended December 31,
(dollars in millions)
2010

2011

2012

2013

2014

Computation of earnings:

Income (loss) before income taxes and
adjustment for (income) loss from equity
investees

$

(37.1)

$

28.3

$

185.8

$

194.9

$

385.5
1.1

0.2

0.5

1.2

420.7

324.9

312.4

1.0

Distributed income from equity investees
Fixed charges

Total earnings

254.3

$

383.8

$

394.7

202.8

$

353.7

$

499.4

$

450.2

$

589.4

$

302.0

$

294.4

$

241.8

$

191.3

Computation of fixed charges:

Interest expense

Amortization of deferred financing costs and
debt premium

Portion of rent expense representative of
interest (1)
Total fixed charges

$

18.0

15.7

13.6

8.8

6.4

8.0

7.2

4.4

3.7

5.1

420.7

$

324.9

$

1.1

Ratio of earnings to fixed charges

312.4

1.6

$

254.3

1.8

$

202.8

2.9

)
(2

(1)

Fixed charges include a reasonable estimation of the interest factor included in rental expense.

(2)

For the year ended December 31, 2010, earnings available for fixed charges were inadequate to cover fixed charges by $37.0 million.

Exhibit 23.1

Consent of Independent Registered Public Accounting Firm

We consent to the incorporation by reference in the following Registration Statements:

(1) Registration Statement (Form S-3 ASR No. 333-199425) of CDW Corporation, and
(2) Registration Statement (Form S-8 No. 333-189622) pertaining to the 2013 Long-Term Incentive Plan and Coworker
Stock Purchase Plan of CDW Corporation;

of our reports dated February 26, 2015, with respect to the consolidated financial statements and schedule of CDW
Corporation and subsidiaries and the effectiveness of internal control over financial reporting of CDW Corporation and
subsidiaries included in this Annual Report (Form 10-K) of CDW Corporation for the year ended December 31, 2014.

/s/ Ernst & Young LLP
Chicago, Illinois
February 26, 2015

Exhibit 31.1
CERTIFICATION PURSUANT TO RULE 13a-14(a) or 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934
I, Thomas E. Richards, certify that:
1.

I have reviewed this annual report on Form 10-K of CDW Corporation (the "registrant");

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing
the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.
/s/ Thomas E. Richards
Thomas E. Richards
Chairman, President and Chief Executive Officer
CDW Corporation
February 26, 2015

Exhibit 31.2
CERTIFICATION PURSUANT TO RULE 13a-14(a) or 15d-14(a) UNDER
THE SECURITIES EXCHANGE ACT OF 1934
I, Ann E. Ziegler, certify that:
1.

I have reviewed this annual report on Form 10-K of CDW Corporation (the "registrant");

2.

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact
necessary to make the statements made, in light of the circumstances under which such statements were made, not misleading
with respect to the period covered by this report;

3.

Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all
material respects the financial condition, results of operations and cash flows of the registrant as of, and for, the periods
presented in this report;

4.

The registrant's other certifying officer and I are responsible for establishing and maintaining disclosure controls and
procedures (as defined in Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as
defined in Exchange Act Rules 13a-15(f) and 15d-15(f)) for the registrant and have:

5.

a.

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed
under our supervision, to ensure that material information relating to the registrant, including its consolidated
subsidiaries, is made known to us by others within those entities, particularly during the period in which this report is
being prepared;

b.

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be
designed under our supervision, to provide reasonable assurance regarding the reliability of financial reporting and the
preparation of financial statements for external purposes in accordance with generally accepted accounting principles;

c.

Evaluated the effectiveness of the registrant's disclosure controls and procedures and presented in this report our
conclusions about the effectiveness of the disclosure controls and procedures, as of the end of the period covered by
this report based on such evaluation; and

d.

Disclosed in this report any change in the registrant's internal control over financial reporting that occurred during the
registrant's most recent fiscal quarter (the registrant's fourth fiscal quarter in the case of an annual report) that has
materially affected, or is reasonably likely to materially affect, the registrant's internal control over financial
reporting; and

The registrant's other certifying officer and I have disclosed, based on our most recent evaluation of internal control over
financial reporting, to the registrant's auditors and the audit committee of registrant's board of directors (or persons performing
the equivalent functions):
a.

All significant deficiencies and material weaknesses in the design or operation of internal control over financial
reporting which are reasonably likely to adversely affect the registrant's ability to record, process, summarize and
report financial information; and

b.

Any fraud, whether or not material, that involves management or other employees who have a significant role in the
registrant's internal control over financial reporting.
/s/ Ann E. Ziegler
Ann E. Ziegler
Senior Vice President and Chief Financial Officer
CDW Corporation
February 26, 2015

Exhibit 32.1
CERTIFICATION PURSUANT TO SECTION 1350 OF CHAPTER 63
OF TITLE 18 OF THE UNITED STATES CODE
I, Thomas E. Richards, the chief executive officer of CDW Corporation (“CDW”), certify that (i) the Annual Report on Form 10-K for the
year ended December 31, 2014 (the “10-K”) of CDW fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange
Act of 1934 and (ii) the information contained in the 10-K fairly presents, in all material respects, the financial condition and results of
operations of CDW.
/s/ Thomas E. Richards
Thomas E. Richards
Chairman, President and Chief Executive Officer
CDW Corporation
February 26, 2015

Exhibit 32.2
CERTIFICATION PURSUANT TO SECTION 1350 OF CHAPTER 63
OF TITLE 18 OF THE UNITED STATES CODE
I, Ann E. Ziegler, the chief financial officer of CDW Corporation (“CDW”), certify that (i) the Annual Report on Form 10-K for the year
ended December 31, 2014 (the “10-K”) of CDW fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act
of 1934 and (ii) the information contained in the 10-K fairly presents, in all material respects, the financial condition and results of operations of
CDW.

/s/ Ann E. Ziegler
Ann E. Ziegler
Senior Vice President and Chief Financial Officer
CDW Corporation
February 26, 2015

NASPO ValuePoint | Software Value-Added Reseller Services

Attachment B: Methodology
1. Overall Approach
Requirement
1. Offeror shall describe its overall approach to providing solicited services. Include how Offeror plans to meet or exceed
requirements of the Scope of Work and Terms and Conditions.
Response
At CDW, our software business is the single largest category, with sales generating over $3 billion
annually. This encompasses both traditional software licensing and subscription-based Software-asa-Service (SaaS) licensing models. We offer innovative value-added benefits (detailed further in
requirement 7) to enhance the procurement process, lower administrative costs, and reduce the risk
of noncompliance associate with volume software licensing.
To meet—and exceed—the needs of the NASPO ValuePoint contract customers, as delineated in the
Scope of Work and Terms and Conditions, CDW•G presents our customizable customer website,
dedicated account managers and software licensing specialists, industry-best customer service, a
streamlined software-management system, and direct, timely support.
CDW•G has proposed changes to the Terms and Conditions that are detailed within Attachment D,
per the requirements of Executive Summary. Most of the proposed changes are a direct result of our
status as an authorized reseller of licensing, where terms are currently drafted as if the awardee is
the publisher. We appreciate the opportunity to discuss further and anticipate a good-faith
negotiation.

2. Website
Requirement
2. Per Section 3.1.3, the SVAR shall Develop and Maintain Website. Describe the website to be established for a state.
Address that website’s functionalities or special features. You may supplement this response with illustrative screen prints
(no more than 10) from one of your company’s existing websites. Taking into account the requirements of Section 3.1.3,
address at a minimum:
Response
CDW has over 20 years’ experience in providing customer purchasing solutions on our website. We
transact over $2.5 billion dollars in business through our website annually, which puts us in one of
the top 10 e-commerce sites in the US. Our website, found at www.cdwg.com, is highly customizable,
allowing each agency, department, and workgroup to tailor the site according to their specific needs.
Additionally, the CDW•G program manager supporting the contract will create and maintain a
contract-specific website, called a Premium Page. This site possesses the same functionalities as our
website, with additional links features and contract pricing listed for each available contract item.
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Requirement


2.1 Home page appearance and information;

Response
The contract’s CDW•G Premium Page requires no login to view, so our account teams and NASPO
ValuePoint can easily direct eligible agencies to the site to demonstrate the competitive pricing
available. There are a number of customizable features we will tailor to your preferences. Options
include links of interest, text and images, related documentation, and the highlighting of specific
OEMs and/or software solutions. Items standard to the
home page include a quick “Find My Quote” search
option and our general sales contact information, as
well as providing easy access to our site subpages
(e.g., Software, Cloud, Blog, Solutions).
CDW•G will provide NASPO ValuePoint customers
with access to a free customized Account Center site
where they can view quotes, place orders, check
status of orders, and track their order history. This site
is available by logging into the customer account from
either the Premium Page or www.cdwg.com.

Requirement


2.2 On-line tutorials;

Response
We offer online tutorials for use of our website, as well as webinars about popular technology
solutions. A high-level Account Center tour and a CDW website tour are available
here: www.cdwsiteinfo.com. The site also includes website FAQs; detailed breakdowns of the
Account Center functionalities, and a blog featuring new site updates. Within your Account Center,
function-specific tutorials and instructions are available for major areas (e.g., catalogs, quotes, order
tracking. We house solution-specific tutorials and webinars in the Media Library, with nearly 70
webinars and over 10 different video channels. This easy-to-search library includes a plethora of
helpful documentation for users to research, as well.

Requirement


2.3 Product catalog (include searchable fields, products to be included, how license information is provided);

Response
The contract’s Premium Page allows NASPO ValuePoint customers to perform quick product
searches and to comparison shop by viewing up to 10 side-by-side product descriptions, with a
number of helpful filtering options. Additionally, customers can export the comparison information into
a CSV file for reporting needs.
Our site includes license information on each product page. This information appears on the
comparison tool when selecting the “Technical Specs” option. Licensing details include, but are not
limited to, agreement term, category, level, type, licensing program, pricing level, subscription details
(when applicable), quantity, and service support (where included).
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Specific to NASPO ValuePoint, users can also view descriptions of the most popular vendor partners’
licensing programs from the software licensing center, eliminating the hassle of downloading data
from multiple manufacturer websites and providing a full library of helpful resources to educate on
software licensing.
To continue with a purchase, users must enter a unique ID and password, at which point eligible
entities can quickly track orders and quotes. A key element in expanding contract reach, the website
is a trustworthy means of easily choosing and ordering new licenses and products on the contract.
Contract pricing continues to be displayed for all items. When authenticated, entities can add
additional products from any of their available contracts, all on one order. If a customer does not
currently have a CDW•G Account Center and would like to utilize this tool, the registration process is
simple, selecting their own login ID and password for their customized site.
Site functionality includes the following:





Track orders and shipments
Connect with your account team
Manage applicable purchases and
payments
Review consistent, contract-compliant
pricing





Promote IT standards
Set shipping preferences and manage
contact information
Control access to features and
information through customer
organization

The Account Center improves efficacy and efficiency when working with CDW•G, as compared to our
competitors. Starting with comparing products, finding compatible accessories, creating custom
catalogs, setting authorization levels, and selecting from a number of shipping options, your CDW•G
Account Center expands to track agency spending history, manage assets, and create customized
reports. Support and assistance is available via the site, through contacting the account manager
and/or a customer service rep, as well as placing and reviewing RMA requests.

Software Management
NASPO ValuePoint users can take advantage of features that make it easy to find, download,
activate, and manage software licenses.



Discover and analyze
Audit software applications running on
network
 Instantly run inventory of software
assets
 Analyze software usage
 Automatically find all IT assets
 Monitor network vulnerabilities
 View comprehensive asset reporting
Additional Features








Software filters
Quickly narrow purchase options
based on current software contract
Some publishers available for
automatic/web-based features
Use Software Keycodes to store
keycodes from software licensing
purchases

Track licenses purchased from CDW and other vendor purchases
Robust standardized and custom reporting options
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Option to upload license information so you can consolidate software license reports and
information

Requirement


2.4 Links

Response
As stated in requirement 2.1, links of interest (e.g., the NASPO ValuePoint primary website, CDW
Media Library, etc.) can be tailored to customer
preference on the Account Center site. This
customization is available at no cost to the user.

Requirement


2.5 Downloadable standard reports. Include:
o 2.5.1 How information is controlled and sorted
(e.g. what information LSCA can access);

Response
Information can be captured and reported via the Account Center and include (but are not limited to)
the following sortable fields:










ABB Billing ID
Accounting Code
Apple Education
Account Number
Invoice Approval ID
Business Area
Buyers ID for Billing
Buyers ID for Seller
Buyers ID for
Vendor
Capital Budget
Number

















Cost Center
Corporation Code
Department Code
Employee Email
Address
Employee First
Initial
Employee ID
Number
Employee Last
Name
Employee Phone
Number
Freight Cost Center
Freight GL Account
Inventory Cost
Center
Inventory GL
Account
Account
Unit
MW Customer
Number


















Release Number
SAP Company
Shipping Account
Number
Selling Division
Buying Unit #
Staples Internal
Customer Number
Staples
Merchandise Type
Code
Tax Cost Center
Tax GL Account
Ticket Number
Vendor ID
3rd Party Assigned
Order Number
Work Request
Original Order Price
Original Order
Quantity

The Account Center is set up by customer number, meaning that the LSCA will need to work with the
program manager to receive contract-wide reports (see requirement 2.5.2).
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Requirement
o

2.5.2 How state Procurement Officer can obtain purchasing profile for Users and volume in State;

Response
Standard reports are available for download via the Account Center and your account manager,
utilizing sortable data fields which can be accessed and viewed by the customer, managed
as Preferences. Each site will only show the individual agency, with “roll up” reports for the LSCA
performed by the program manager. Each customer (requirement 2.5.3), if set as a subordinate to
the main central agency, can roll up to the
Procurement Officer (2.5.2). Use easy drag and drop
options to customize reports or download data for
offline analysis. More information about the types of
reporting available to NASPO ValuePoint customers is
featured in requirement 5. Through the Account
Center, customers will have the ability to coordinate to
the individual state’s electronic purchasing system, utilizing our Purchase Authorization System
(PAS), streamlining and controlling IT purchases with automated, rules-based approvals and
workflows.

Requirement
o

2.5.3 How an individual User can obtain only their information.

Response
Our Account Centers are set up by each customer’s CDW•G account number. Agencies access and
generate reports that include only the information relevant to their account. The authorized user(s)
designated to manage the entity’s account act as administrator and can customize the site to restrict
the information available to individual purchases, if desired.

Requirement


2.6 How website is monitored, kept current and accurate.

Response
Once your program manager puts the contract structure into the system, the system updates the
contract pricing automatically, as we receive it from our OEM and distributor partners. Our major
partners send daily EDI downloads or real-time information directly to our ordering and inventory
system. For all quote requests, our AMs use one system to manage the process (from quote to order
placement). This system allows us to centrally manage many key functions, including purchasing,
inventory management, accounts receivable, sales, and distribution.
For general site maintenance, we have an in-house team of over 200 IT personnel to keep our
website refreshed quickly, cutting edge, and accurate. Much customer feedback goes into site
updates, ensuring our site continues to offer the best features for easing customer procurement
needs. For example, our team redesigned the site’s segment-specific homepages in early 2015. The
winning designs were a result of a 12-hour hackathon, a 10-day customer beta test, and additional
customer feedback.

Attachment B: CDW·G Methodology | B-5

NASPO ValuePoint | Software Value-Added Reseller Services

We schedule updates during times with the lowest traffic and always notify customer of updates in
advance via a site banner and our website’s blog. Our success is reflected in the less-than-six
minutes of unplanned downtime in 2014—an uptime exceeding 99.997%.

3. Software Tracking
Requirement
3. Describe your Company’s method for tracking software licenses and ensuring that Participating States receive timely
notifications of renewals or are advised of volume agreement opportunities or vulnerabilities, etc.
Response
Software tracking differs from state to state, agency to agency, dependent upon the structuring of
procurement practices and information required. For example, if the LSCA is the contract
administrator, then the licensing team will provide all necessary information (including licensing cost
analysis reports, software entitlements reports, and license history review reporting). If a state is
leading the purchasing of licenses, or other agencies are listed as child accounts within our system,
then our internal system will generate a license report applicable to each account. For procurement
that is more decentralized, reports will be provided directly to the agencies holding the agreement.
States can be kept informed of licensing details such as OEM and license name.


3.1 The standard sortable data fields established for these records.

Response
CDW•G will provide NASPO ValuePoint customers with access to a customized Account Center site
where they can view quotes, place orders, check status of orders, and track their order history, where
all fields are sortable. The CDW•G Account Center site, customized specifically for each agency,
also provides access to each customer’s software purchases and licenses. The Account Center is a
proprietary tool made available to CDW•G customers at no cost. Additionally, AMs can handle
requests for scheduled or ad hoc reporting.

Requirement


3.2 The information tracked on behalf of Participating States.

Response
CDW•G eases the burden of tracking renewal dates and solution comparisons through the methodical
management processes followed by our AMs and licensing specialists, ensuring accuracy of
purchased licenses and true up dates (requirement 3.3). Our personalized approach means we
know our customers’ systems and offer recommendations tailored to best fit your needs. Your AM
assists with understanding the advantages and vulnerabilities of specific solutions and helps
negotiate Volume Licensing Agreements (VLAs) with software partners, resulting in substantial time
and money saved. See requirement 4.3 for detail on our true up workbook report, available for EA
customers.
As detailed in requirement 2.3, the Account Center offers multiple tracking options for relevant
information and features software management consolidating license information, application audits,
and various reporting capabilities. Additionally, knowledgeable licensing experts monitor contract
customers’ significant dates and volume plateaus (requirement 3.3), as well as assisting in
navigation through software partner customer portals. Reports are details further in requirement 5.
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Requirement


3.3 How reminders of significant dates or volume plateaus are triggered. Include how your Company, as a partner
with the Participating State, communicates with the State to ensure no deadlines are missed or opportunities are
unexplored.

Response
Our licensing specialists track the anniversary and expiration dates for each enrollment. CDW•G
requires our AMs to send monthly notifications of upcoming annual payments for the three months
prior to anniversary date. Account managers and licensing specialists have also made it a best
practice to initiate volume license renewal discussions six months prior to expiration. During this
process, the CDW•G licensing specialist reviews the licenses on the current agreement and explain
any license changes that may impact how they are renewed on the next agreement.
Each NASPO ValuePoint member’s dedicated licensing specialist is a customer advocate, focusing
on the customer’s existing environment and future plans. This allows them to make licensing
recommendations for renewal and work with the AM to create an initial renewal proposal. The
customer can review the proposal, make changes, ask questions, and ultimately approve. Once
approved, CDW•G prepares the renewal paperwork and provides instructions for completion.
Our ability to manage thousands of concurrent publisher contracts has been built on this system and
a partnership with us will give NASPO ValuePoint customers the peace of mind that agency renewals
will not be missed. CDW•G updates our systems immediately when we receive notifications on
products and pricing from publishers. Your software licensing specialist tracks licensing purchases
and ensures that NASPO ValuePoint customers have the following: new software version (as
appropriate), access to technical support, ongoing audits, reduced risk through compliance, and
timely contract renewal.

4. Proof of License
Requirement
4. Describe your Company’s method of ensuring a Participating State receives documentation of Proof of License that can
be provided to requestors (e.g. auditors, in response to FOIA requests, etc.)
4.1 Describe process for providing Proof of License to a buyer. Provide a sample Proof of License.
Response
All Proof of License certificates are available
electronically or in hard copy after purchase. Proof
of license methods differ from publisher to
publisher. Usually, purchasers can pull the proof of
license directly from the OEM invoice. These serve
as proof of ownership in the event of an audit.
CDW•G can also provide a proof of license
certificate (see the sample) or the OEM purchase
automatically or when requested, such as an
auditor response to FOIA, etc.

Requirement
4.2 Explain method of retaining back-up copies of Proof of License. State how quickly a duplicate copy can be provided.
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Response
Our invoices and proof of licenses are available via request to your AM at any point, as they serve as
part of our day-to-day business and operational processes. Further, CDW•G has the highest ranking
partner status available with our top-tier software manufacturers (and most of the publishers listed as
part of this RFP). We also have CDW•G-badged partner specialists and partner-badged resources
with permanent desks at our offices. Further, we can leverage our software partner resources—and
our own CDW•G resources—to quickly obtain any necessary back-up/duplication documentation a
customer may need.

Requirement
4.3 Describe how your Company partners with a State to demonstrate accuracy of licensing information to a publisher (aka
a “True Up”).
Response
With CDW•G, the conversation does not end at purchase. As described in requirement 3, Software
Tracking, our account managers and licensing specialists are trained to proactively support our
customers throughout the life of their software contract. It would be simpler for us to use a completely
automated process for the management and renewal of software licenses, as many companies do,
but using an automated approach alone results in mistakes and unhappy customers. We prefer to
bolster automated elements with consultative touch points. Our licensing specialists are subject
matter experts and work proactively with the account managers to manage these contracts.
Our methodology described in requirement 3 shows that we start the true-up discussion/process
three months prior to a customer’s anniversary date, or earlier (upon request). The true-up process
includes a review of what is on the current license agreement. The licensing specialist spends time
explaining to the customer what each license means and how it ties back to their environment.
Through this discussion, the license specialist gains an understanding of what the current customer’s
environment is and is able to compare that to the licensing shown on the current agreement. If a trueup is needed as a result of this discussion, the licensing specialist makes a recommendation on
license to purchase.
Additionally, if the licensing specialist determines there is a more cost-effective means to license the
current environment, they recommend changes to the agreement in order to reflect any potential cost
savings. If a customer is anticipating a future project that may result in a true-up and needs to plan
further out in advance (for budgetary reasons), the licensing specialist is available to have that
discussion and provide budgetary numbers at any time.
Lastly, upon request, CDW•G has a true up workbook available for EA customers. The workbook
includes reporting around current licensed products and allows the customer to populate their current
install quantity. Since the workbook includes true up pricing, the customer immediately sees their
exact true-up cost. This information is extremely valuable for budgeting, forecasting, and project
planning. With more than 180,000 software renewals processed yearly, CDW•G offers the expertise
necessary for NASPO ValuePoint members, having proven our ability to execute timely renewals with
reduced customer stress.
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5. Reports
Requirement
5.1 Describe standard reports which can be generated for a State (other than downloadable reports addressed earlier).
Provide sample reports.
Response
CDW•G has a slew of reporting options available to NASPO ValuePoint customers. Agency-specific
reports are accessible through the Account Center or their AM. State-wide reports are available
through the state’s dedicated program manager, reporting flexibility a key benefit to partnering with
CDW•G; procurement-structure specific reporting is detailed in requirement 3.

Requirement
5.2 Describe on-line, real time, reporting capabilities using established state website reports:
 5.2.1 Standard Reports. Provide sample reports.
Response
Agencies have access to invoice reporting through the Account Center Payment Reporting section
(note: requires finance user permission). We also offer the following invoice/invoice reporting
methods: P-Cards (compliant to level/tier 3) and electronic invoicing (ANSIx12 4010 EDI, XML, cXML,
mapped flat file formats.

Requirement


5.2.2 Reports that can be generated by the LSCA.
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Response
Your program manager can provide contract-wide reports to the LSCA, including but not limited to
standard reports, licensing reports, and ad hoc reports. Please refer to the sample report included in
requirement 5.2.1.

Requirement


5.2.3 Reports that can be generated by the Participating State. Provide sample reports.

Response
CDW•G’s dynamic, ad hoc reporting capabilities on the Account Center, including our pivot table
feature, enable purchasers to better manage data and to make more cost-effective decisions. The
Account Center provides access to real-time information in a way that is convenient and easy to use.
Authorized users have the ability to generate a variety of reports, such as those listed below, as well
as others at their request. Customers can view standard reports, and create and save custom reports.
Reports can also be generated for a variety of timeframes, differentiated by site, division, department,
buyer, city, product, etc. In order to generate reports at the state level, Account Centers need to be
linked for all applicable state agencies. Please also refer to the sample report included for
requirement 5.2.1.

Requirement


5.2.4 Reports that can be generated by the User agency. Provide sample reports.

Response
In addition to the reporting capabilities at the state level (detailed in requirement 5.2.3), within the
Account Center, customers can also generate reports for various assets with a variety of fields. As
part of any hardware sale that goes through our configuration center, customers can view serial
numbers, MAC Addresses (where applicable), BIOS configurations, software installations, and much
more.

Attachment B: CDW·G Methodology | B-10

NASPO ValuePoint | Software Value-Added Reseller Services

Using CDW•G’s Software License Tracker (SLT), offered to customers via the Account Center site at
no additional charge, users can access this tool that simplifies license management, especially
software license agreements. The SLT is accessible to all authorized users via the Account Center
24/7 and enables authorized users to manage license agreements by tracking expiration dates and
generating standard or customized reports for delivery via email.
Users can run reports in SLT to show what license agreements are
about to expire and to set up email alerts to be sent out at a specified
time in advance of expiration. Our EA workbook (detailed in
requirement 4.3) also lends a significant amount of customization at
the agency level.

Requirement
5.3 Address whether your Company is able to provide “Custom Reports” as an
optional service to Participating States, should State determine to utilize this service?
(See Section 3: Scope of Work, 3.7.3 Custom Reports)
Response
Yes; should the state need to see reporting into areas of the contract that fall outside of the ad hoc
and standard capabilities listed above, we will work with you to create the custom report. Our
reporting tools are incredibly flexible, and we employ database administrators to combine the power
of data feeds we have from our partners with our own data sets to automate custom reports. Upon
award, CDW•G commits to having a discovery meeting with the state to determine additional
reporting requirements that are necessary for the success of this contract.

6. Maximizing Value for the State
Requirement
6. Describe how your Company works with a State and publisher to maximize the State’s value in obtaining products and
services under this contract. Description is to address, but is not limited to, the following:
 6.1 Working with a State and a publisher to assist the State in managing their volume or enterprise license
agreements.
Response
True to our customer-centric approach, CDW•G aims to be more than a fulfillment provider to NASPO
ValuePoint members, committing to provide the resources to navigate the increasingly complex world
of software. Maximizing value for NASPO ValuePoint customers starts with the CDW•G field
presence in each of the participating states. It is our best practice to work closely with a
manufacturer’s account manager within a specific state to build the necessary relationship and
customer trust.
Our field and inside reps have many existing relationships with the publisher rep for each state
named in this contract. Streamlining license agreements, providing install-based reports from a given
publisher, and working with each agency to manage all software—including software purchased from
other vendors—is the heart of the CDW•G advantage. As mentioned in requirement 4.3, our AMs
and licensing specialists use a very methodical approach in managing agreements. This process is in
place to ensure accuracy of licensing purchased, true updates, and renewals.
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Even after a software contract is signed, our dedicated account teams and software licensing
specialists maintain regular contact with customers to ensure that all licensing program benefits are
maximized and that contracts are renewed on time. CDW•G provides contract management for all our
software licensing partners’ programs; our team of 22 software licensing renewal specialists will offer
fast processing of renewal orders.

Sample Contract Lifecycle Management
Year 1










Welcome letter
Kickoff meeting
Software review
Cloud planning
Software profile
CDW solutions
Software deployment check
True Up 1 due
Annual business review

Year 2







Cloud planning
Software profile
CDW solutions
Software deployment check
True Up 2 due
Annual business review

Year 3








Renewal intro
Cloud planning
Software profile
Software deployment check
Contract review
True Up 3 due
Annual business review

Requirement


6.2 Working with a State and publisher to maximize the leverage created by the total sales volume from a State
and its cooperative partners to ensure best value to all State’s.

Response
Prior to software purchase and any renewals, our LAEs evaluate total spend, assets, usage, and
purchase history. Their recommendations include potential options that would optimize investment
through vendor and contract consolidation, including volume transactional purchasing options or
contractual volume agreements. Additionally, our teams will inform the customer of any volume
purchase opportunities specific to the contract available for entities to leverage.
For example, CDW•G is the University of Southern California’s (USC’s) primary software provider,
managing their Microsoft EES agreement. We recognized an opportunity for savings by aggregating
USC’s departmental Microsoft purchases under one master EES agreement, to leverage the volume
the university was purchasing as a whole. Even though the master agreement is leveraged campuswide, each department still has their own portal, ability to manage their own licenses, and pay for
usage out of their department’s budget. Consolidating departments’ purchases under one EES
agreement—as opposed to Microsoft’s Open-Value option—provided USC with approximately three
percent (3%) savings on the majority of their desktop product purchases.

Requirement


6.3 Working with a publisher to maximize the leverage created by the total sales volume overall resulting from this
contract.

Response
We work in partnership with contract holders to act as an advocate in the contract environment,
utilizing our experience with similar contracts to negotiate prices prior to final agreement and compare
volume discounts occurring elsewhere. Regular reporting measures, monitored by our program
manager and reviewed by sales leadership at various intervals, allow us to provide NASPO
ValuePoint and its customers the most competitive offers on the market today.
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With broad-scope contracts, we often see emerging trends in demand for certain publishers. If sales
volumes indicate high spend in a specific solution, we collaborate with the software publisher to
determine if additional savings or value can be incorporated for purchasers. If reports indicate a high
volume of purchases with a software publisher with which we do not have a direct relationship
established, a CDW•G coworker will initiate our New Vendor Addition Process, structure for
evaluating both risk and reward when considering potential new vendors. This process protects
contract users’ best interests by considering the unique capabilities and products each vendor offers
alongside potential areas of risk. Part of this methodology includes negotiating a partner agreement
and competitive pricing with the new vendor, so that we can bolster support around the solutions
being purchased and pass on additional savings.

Requirement


6.4 Working with State and publisher to obtain the best quote on a high volume purchase.

Response
While our online ordering capabilities are far superior to other resellers, we always encourage
customers to reach out to their CDW•G AM before making a large purchase. This is because we train
our AMs to view the contract pricing as a “ceiling” price. They will negotiate with the publisher on the
customer’s behalf, often securing additional savings.

Requirement


6.5 If, and how, your Company uses historical purchase information to provide targeted assistance to State.

Response
The team described in our response to requirement 6.1 leverages historical data in supporting
software license purchasing and management. However, leveraging historical data requires a
different approach when you are not a contract incumbent. When awarded, CDW•G is committed to
expend the extra effort to effectively collaborate with the customer and applicable software
publishers.
The number of publishers purchased and the willingness of the customer to share information
dictates the method in which CDW•G collects historical information. Most often, our licensing team
will recommend our Software License Review, to ensure we gather all relevant information available.
The CDW Software License Review provides our team and our customers an easy-to-read overview
of all software assets and license purchased across all departments and units. Instead of customers
having to contact each publisher individually, we take that task on for them.
While other resellers offer similar solutions, CDW•G returns this review and accompanying
timeline within 10 days, not four to eight weeks. Instead of uploading the information to a web portal
for customers to navigate alone, our software experts consult customers, providing recommendations
for cost savings, license consolidation, and renewal strategy. These steps simplify and streamline the
licensing review process. As our software and account teams learn the customer’s systems and
processes, they proactively guide the customer to licensing programs and products that best fit the
customers’ requirements and technology goals.

Requirement


6.6 How maintenance support is to be made available.
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Response
CDW•G partners closely with each software publisher’s supporting resources to provide easy access
for phone-in incidents, software upgrades, and technical support. Within our sales offices, we have
dedicated vendor desks, where qualified manufacturer personnel respond to customer inquiries and
provide support to AMs.
Additionally, software-specific newsletters are available to customers, keeping you up-to-date on
popular and new-release products. Part of our industry-best pre-sales consulting methodology is
maintaining communication with customers to ensure awareness of release dates and the
maximization of our no-cost roadmapping offer.
Please note that CDW•G account managers will never include maintenance or any additional
purchasing options on a quote without first discussing with the customer to ensure they understand
the different maintenance levels that are available and what is included in the maintenance offer
selected.

Requirement


6.7 Describe how training regarding the installation of products and use of products will be made available and
how to obtain best value from it.

Response
CDW•G’s software practice includes resources such as pre-sales technical specialists, licensing
specialists, product specialists, and post-sales engineers. These resources play a valuable role for
our customers as it relates to product-pertinent questions, technical questions, and installation/use
rights. Our team of experts offers guidance and directs customers to the correct location on a
manufacturer website to obtain installation training, instructions, and industry best practice. Our ability
to quickly provide this guidance is a value to getting the most out of the software once purchased.

Online Training
The current webinars/trainings offered by CDW•G are listed in the Media Library located by clicking
on the Solutions tab on www.cdwg.com. The Media Library is dynamic, with new content updated
monthly. In addition to webinars and video channels, there are helpful documents, including white
papers, reference guides, data sheets, and reports.
CDW•G also offers website showcases for many of our software manufacturing partners, such as
Microsoft. For example, the Microsoft Showcase is located at www.cdwg.com/Microsoft. The site
provides customers with Microsoft-specific material, updated at minimum on a monthly basis.
Additional resources for segment-specific material include our State Tech magazines
(www.statetechmagazine.com) and Ed Tech Magazine (www.edtechmagazing.com/k12/), both to
which interested agencies and schools can subscribe.
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7. Value-Added Services
Requirement
7. A significant aspect of this service is to be Value-Added Services.
 7.1 Describe how your company handles the complexities related to enterprise license agreements (e.g. Microsoft
EA, Adobe CLP, etc.). Include how you assist customers (especially first time customers) through this process to
ensure they are comfortable moving forward, and are knowledgeable about the agreements once they are
complete?
Response
CDW•G understands that Enterprise Agreements (EAs) are often one of the most expensive IT costs
a customer will incur during a year. It is our goal to ensure our customers are knowledgeable about
the agreement and receive the most out of their investment as possible. Because of this, we have
created the following EA contract management process, which has become a proven methodology in
helping manage state software contracts over the years.

Requirement


7.2 Describe how your company handles transitioning a group of customers from an account manager with whom
they have built a relationship to an account manager who is new to them?
o 7.2.1 How do you ensure that all of the customers' needs are met?
o 7.2.2 How do you ensure the new account manager is given the resources necessary to be successful
in the new role?

Response
CDW•G subscribes to a practice of warm transfers in regard to customer transition. The existing
account manager will reach out to the customer and introduce the incoming account manager; behind
the scenes, the incoming account manager will receive a full debrief from the existing, utilizing our
internal tracking and monitoring system which manages individual account history. Customer
accounts transfer to tenured, experienced dedicated account resources, often already possessing
familiarity with the customer and who have completed approximately six months of in-depth sales
training. Nearly a quarter of our AMs have been with CDW for more than 10 years.

Requirement


7.3 Describe the training available regarding the use of this contract and how to obtain best value from it, other
than on-line tutorials.

Response
CDW•G provides a variety of value-added training options. Many times, we offer these options in
tandem with our publisher partners. For example, CDW•G works closely with Microsoft to directly
engage and educate customers via phone, online, and in-person seminars and educational events.
Microsoft and CDW•G work together to present information to customers and respond to their
questions. CDW•G is open to all options, both remote and onsite, as well as at CDW•G facilities to
meet NASPO ValuePoint customer needs. We also offer the unique Microsoft Education Center,
which presents a hands-on experience to our customers who want to test out new Microsoft products
and software.
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For all other solutions, CDW•G offers our Technology Experience Center, which allows customers to
try out a demo of the software outside of their own environment, make software comparisons, and
explore the latest innovations to see if that product will help achieve the customer’s business goals.

Requirement


7.4 Explain what unique Value-Added services your Company will make available under a resultant contract.
State whether they are to be provided at no cost. If there are costs, identify these costs on the applicable Pricing
Sheet in the Cost Section.

Response
CDW•G does not compete on price alone. As a vendor-agnostic solution provider, pre-sales
recommendation support from our knowledgeable account teams and software specialists will always
be an unparalleled differentiator when compared against our major competitors. We are the leading
reseller to multiple named publishers in this RFP, including key itemized Microsoft, VMware, and
Adobe. Our close partnerships mean we receive competitive price offers and early notifications
regarding product changes, allowing the account managers serving NASPO ValuePoint members to
keep their customers apprised of new product releases, version and price changes, and more in a
timely manner.
Our ability to serve NASPO ValuePoint customers participating in this contract is exponentially
heightened by the myriad value-added benefits we provide at no cost. These benefits include, but
are not limited to, the following:

NO COST Value-Added Benefits for NASPO ValuePoint
Benefit

Cost

Solution Consultation Services

FREE

Solution Design Services

FREE

Threat Check

FREE

Partner Assisted Grant Help

FREE

eProcurement Integration
Services

FREE

K–12 Consulting

FREE

Digital Age Teaching and
Learning Webinars

FREE
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Description
Savings: over $250/hour
Inside Solution Architects (ISAs)—technology and
product experts—vet complex solutions, arrange
product demos, webinars, and information
documentation
Savings: over $300/hour
Field and inside engineers available for onsite
access to customer environments, conduct
assessment, provide technology-needs analysis
Savings: $3,000-5,000 per assessment
Passively monitors networks for unknown malware,
alerts customers to active and installed malware,
provide customized plan for remediation
AMs assist with learning about available resources
for segment-specific grant-finding processes
Dedicated team integrating customer ePro systems
for punch-out, PO delivery, eInvoicing, quote
retrieval, order, and more
Savings: over $250/hour
Former educators and educational technologists
work as strategists to guide schools through highaccess implementation and develop long-term
adoption success plans
Savings: over $125 per attendee
CDW·G’s Education Strategy Team conducts
series of three one-hour webinars on latest
technology trends in education
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NO COST Value-Added Benefits for NASPO ValuePoint
Benefit

Cost

Track and Communicate
CDW•G Software Webinars

FREE

Technical Trainings

FREE

CDW•G Blog

FREE

Partner-Funded Programs

FREE

Marketing & Social Media

FREE

Technology Roadmapping
Sessions

FREE

Description
CDW·G advertises to all contract holders and end
users for webinars pertinent to COTS software on
NASPO ValuePoint contract
Includes two (2) trainings per calendar year
WebEx trainings specific to this contract, scheduled
60 days in advance on pertinent software (approx..
30+ hours of CDW·G backend planning/work for
each session0
All interested parties under the contract will receive
our Solutions Blog: blog.cdw.com; internal
engineers and SMEs write to relevant IT topics
Leverage CDW·G relationship with key OEMs to
get business development funds for projects users
are potentially unable to fund independently
CDW·G collaboratively creates marketing materials
and events with each participating state to promote
adoption of contract
Valued at $1,000, one per year
Held by request with key software publishers and
state customers, proctored by CDW·G sales teams

Other free benefits include access to CDW-badged product specialists, dedicate contract expert
resources, Media Library access, and free eligibility for state customers interested in the Microsoft
Rapid Deployment and Technology Adopter programs.
Each participating state’s specific account team offers additional value-added benefits, in terms of
personnel and expertise, at no cost to the customer. These personnel include software licensing
specialists, licensing account executives, pre-sale system engineers, software manufacturer
representatives, and dedicated renewals specialists, program managers, account managers, and
account executives.

Snow License Management
There are more comprehensive options for software license management outside of the Account
Center website and your CDW·G account team. Automated tools such as Snow Software’s License
Manager can identify every piece of software in a NASPO ValuePoint member’s IT systems and
match them to licenses, reducing risk, cost, and complexity often found in typical software
management. At this time, there are 282,800 software applications automatically recognized by
Snow through its Software Recognition Service (part of the License Manager solution). For NASPO
ValuePoint members, CDW·G will provide a Snow Software Proof of Concept software assessment in
order to understand and agency’s current environment at no cost. The Proof of Concept includes the
following:





Detailed inventory collection via Snow or using existing inventory tools (e.g., SCCM)
Software metering via Snow to understand usage
In-depth analysis of up to five Windows-based applications
Business-case documentation illustrating compliance, usage, risk areas
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8. Customer Support
Requirement
8. Explain how your Company will:
 8.1 Retain publisher certification levels and improve on them.
Response
CDW•G holds the top certification levels with most major software publishers. Each of these
publishers has a stringent set of criteria that must be met in order to hold this certification. Often
included in this set of criteria are certification requirements for individual employees, such as sales
teams, engineers, and licensing specialists. Moreover, a reseller is only as reliable as the coworkers
directly serving their customers. Therefore, we have described our process for both CDW•G as a
company, and the process we follow to ensure our coworkers acquire and maintain the necessary
certifications to support our customer base.
CDW•G Company Certifications
CDW’s Product and Partner Management team manages all aspects of our partner relationships. One
of the group’s primary goals is to optimize partner relationships. Included in the duties supporting this
goal is the management, tracking, and administration of partner certifications across CDW•G. They
work with our publisher partners to ensure we continue to meet the requirements for our certifications.
If we have not reached the top certification level, they are actively engaged in monitoring and
engaging the teams needed to help meet those additional requirements to reach the next certification
level.
Coworker Certifications
We require our sales coworkers to acquire and maintain specific partner certifications. When an
account manager wants to move up in their role, say from an account manager to a senior account
manager, there are additional certifications we require them to obtain. This methodology ensures our
coworkers continue to be experts in the solutions they are selling. To give insight into the depth of our
bench of certified coworkers, we include a few examples of CDW’s total certifications for some of our
publisher partners:





VMware: 1,300+ VMware Sales Professional Accreditations (VSPs)
Microsoft: 740+ coworker certifications
Adobe: 800+ sales-specific Adobe certifications
Symantec: 2,590 total coworker certifications

Additionally, CDW•G compliments some of our partner certifications with CDW-designed training for
our partners, such as Microsoft, which provides more in-depth knowledge than the partner created
training.

Requirement


8.2 Work to reduce costs to obtain publisher products?

Response
Two major differentiators to the CDW•G business model are tools that streamline processes and the
vast number of resources we dedicate to supporting our customers.
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Conventional thinking might disagree considering high-touch service and investments in cutting-edge
methods as cost saving attributes. However, we have repeatedly demonstrated on agreements
similar to the NASPO ValuePoint software contract that our differentiators are true drivers to reducing
costs; all while adding value that our competitors fail to replicate.
Holding a high certification level with a publisher partner provides resellers access to favorable
pricing, tools and resources, including vendor incentive programs, which resellers use to provide
additional value to their customers. Because of our unique industry position and business model,
CDW•G is often able to negotiate beyond these incentives because our partners see the value we
offer: a cost-effective way to get their solutions to their customers.
Other resellers may offer a streamlined purchasing process or a long list of personnel, but very few
offer both, and even fewer in the capacity that CDW•G offers. Our systems support the coordination
and synchronization demands that are required to keep costs under control for customers,
supplier/OEM partners, and CDW•G. When coupling partner savings with the sheer volume of
products CDW•G procures for our customer base, it is easy to understand how we can negotiate
additional savings and value adds to pass on to our customers.
We provide a unified customer experience, routing every customer-initiated interaction to a named
account manager. Our tools and support are designed around this central concept. Our customerfacing technologies, supply chain tools, and ordering processing system are one in the same.
This innovative system provides the customer transparency to the purchase process, reduces order
errors, and allows us to manage the complexities of our large distribution channel.
Simply put, we provide logistical capabilities typically attributed to distributors, while also providing
support staff that greatly reduces the customer issues escalated to the partner. In turn, partners pass
savings on to our customers with more aggressive discounts.
Our software services team further drives software cost reductions. Instead of pointing our customers
to a web tool to manage their licenses or a blog post to understand a software solution, we support
them with a software services team. These individuals are helping customers in leveraging software
benefits, ensuring customers are using the appropriate level of licensing, and helping to understand if
cloud solution really is cost-effective for customers’ specific needs.

Requirement



8.3 How does your Company respond to customer complaints and service issues?
8.4 What is your Company’s escalation process?

Response
We always direct customers first to their AM to assist with complaints and service issues. CDW•G
also provides NASPO ValuePoint customers access to our US-based customer relations department
as a value-added service. This support is available 7am-9pm CST, Monday through Friday. For
sales-specific issues, our government and education sales support team is available Monday through
Friday, 7am-6pm CST.
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The four no-cost general levels of support available to NASPO ValuePoint customers are the
following:





Customer Relations. 866.782.4239 (M-F, 7am-9pm CST); online chat (M-F, 7am-6pm
CST; customersupport@cdw.com
Government and Education Sales. 800.808.4239 (M-F, 7am-6pm CST);
cdwgsales@cdwg.com
E-Support. For website questions only: 888.239.7270 (M-Th, 7am-7pm CST; F, 7am-6pm
CST); online chat (M-F, 7am-6pm CST); support@cdw.com
Technical Support. 800.383.4239 (M-F, 7am-7pm CST); online chat (M-F, 7am-6pm
CST); support@cdw.com

Additionally, for customers who have purchased Microsoft Office 365 through the CSP program,
CDW•G offers 24/7/365 support at ManS-O365@cdw.com or 888.793.2480 (option #5). The above
departments all work together to help resolve any issues which may arise. CDW•G aims to resolve all
cases within 24 hours.

Escalation Process
If a NASPO ValuePoint member feels a request is not receiving proper attention, they can reach out
directly to a sales manager to resolve the issue. For non-critical incidents, sales managers typically
respond within four business hours; critical issues will be escalated as appropriate to the severity of
the incident.
NASPO ValuePoint members should be confident this contract has the appropriate level of executive
sponsorship within CDW•G. David Hutchins (VP, State & Local Sales) and Tony Sivore (Director,
State & Local Sales) are both high-level points of contact focused on the success of this agreement.
Both have extensive knowledge of tour government agreements and current NASPO ValuePoint
reseller agreements. If an incident requires further escalation, our sales managers will quickly engage
either Mr. Hutchins or Mr. Sivore, dependent on the subject of the incident. Mr. Sivore typically
responds within one business day for non-critical issues; two business days for those escalated to Mr.
Hutchins. If an issue arises with a manufacturer or distribution partner, both gentlemen have the best
points of contact committed to quickly resolve these issues, as well.

9. Problem Resolution
Requirement
9.1 Problem Resolution: Scenario 1: Describe at least one recent situation where your Company made a major error that
resulted in dire consequences for a customer. Detail the error and what changes your Company has made to avoid
repeating the error in the future. In this situation, the problem is not solved in time to take care of the customer, and the
customer is likely lost.
Response
One of our longtime customers, a Washington school district, worked with CDW•G to design their new
networking system. After implementing the system, the school tasked us with implementing a policy
platform for the network. Due to our solution architect’s design error, the products purchased were not
compatible with the network endpoints previously installed, and we could not properly implement the
solution. The situation was a major error and could have resulted in the customer going elsewhere.
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However, the CDW•G account team quickly reacted to remedy the error. We brought on additional
engineers to redesign and implement the solution on-site, while the account team handled expediting
the replacement product orders. We absorbed the resource and material costs required to meet all
the originally agreed upon requirements. This major error also threatened to delay the project but our
quick reaction allowed us to meet the initial deadline that we had committed.
The error also shook the customer’s confidence in CDW•G’s ability to fulfill the project. While the
customer wavered in its decision to continue with us, they recognized our monumental effort to fix the
mistake and offered a second chance. We made sure that they did not regret it and met their original
implementation deadline without cutting any corners. Today, this customer is elated with their
networking system and they continue to work with us for project design, to product fulfillment, to
implementation and follow-up needs.
Lessons Learned
To mitigate future errors, CDW•G has our solution architects assigned to specific account teams. This
ensures the same solution architects are designing all of the same customers’ solutions, providing
them intimate knowledge of the customers’ systems. Additionally, this structure builds the solution
architect/account team relationship, resulting in regular communication of important customer
background information. This change in communication methodology allows the account teams and
the solution architects to better anticipate customer needs and provide a greater level of customer
service.

Requirement
9.2 Scenario 2: Describe at least one recent situation where your Company made a major error that had potential dire
consequences for a customer. Detail the error and what was done to correct the situation. To what lengths did your
Company go to take care of the customer? What changes (if any) did your Company make to avoid repeating the error in
the future? In this situation, the problem is solved in time to take care of the customer, and the customer is likely not lost.
Response
Six years ago, the County Commissioners of Pennsylvania (CCAP) awarded CDW•G its Microsoft
contract. Prior to CDW•G’s award, CCAP had had been engaged with another provider. Due to
CCAP’s familiarity with the incumbent, CDW•G had to work closely with Microsoft and CCAP to
ensure the success of the transition from the other vendor’s services. This was a single award
contract, and the contract implementation took place during the busiest month of the contract year.
The issue in this scenario was that it was not yet a part of our process for us to begin working with
Microsoft immediately after the award of the contract to understand upcoming renewals and annual
payments. We previously waited until Microsoft’s Change of Reseller process was complete, and we
were able to run reporting on our own. This resulted in many CCAP customers becoming nervous
that their Microsoft Agreements would expire before we could renew them.
Fortunately, due to our Microsoft relationships and experience in managing Microsoft contracts, the
detailed instructions we provided for completion of the contract implementation resulted in no lapsed
agreements. Our ability to stay in close contact with Microsoft and CCAP proved to be critical to the
overall success of the transition.
After going through a formal RFP process at the end of the original contract term, CCAP awarded
their next Microsoft contract to CDW•G again.

Attachment B: CDW·G Methodology | B-21

NASPO ValuePoint | Software Value-Added Reseller Services

This award was due to the successful implementation of our contract management methodologies
and our contract implementation plan execution. In the past three years, CDW•G has maintained a
100 percent on-time renewal rate for expiring agreements on this contract. We continue to be
successful because of our proactive touch points with the customer during the license management
process, our understanding of their procurement processes, and our operational excellence.
Lesson Learned
From this transition, we learned that it is important to begin working with our partners immediately
after the award of the contract to understand past, current, and future projects. We previously waited
until the Change of Reseller process was complete and were able to run reporting on our own. Now,
we start immediately and proactively communicate the plan to all constituents so that no one
becomes concerned that their agreement may lapse.
Although this is an example that deals with Microsoft, the lessons learned are applicable to
contracting as a whole. We learned that it is necessary to take preliminary steps before a contract
goes into effect. This approach will be adopted as part of our methodology to ensure that any
transition to NASPO ValuePoint contract is seamless to customers. This will be the tactic from the
date of an award to CDW•G as a primary vendor for the NASPO ValuePoint contract.

10. Product Return Process
Requirement
Describe the proposed product return process in the following situations:
 10.1 Scenario 1: Product was ordered. The order was filled and shipped correctly. After the order was accepted,
AP discovered it ordered the wrong product and wants to return the product.
Response
In the context of this first scenario, a customer can submit an RMA request in a variety of methods:
online via the website, via email or a call to their AM, or via the customer service team. The standard
return period for all products purchased from CDW•G is 30 days from date of invoice.
Once the RMA request is processed, the customer receives an automated email with return
instructions. Following receipt of the instructions, the customer ships the products back to our
distribution centers with the shipping label they receive automatically.

Requirement


10.2 Scenario 2: Product was ordered. The order was filled and shipped. After the order was accepted, AP
discovered the product delivered did not match the product that was ordered. AP would like to return the product.

Response
As in the previous scenario, the customer can submit an RMA request online, contacting their
account manager, or reaching out to our customer service team. They receive product return
instructions for processed RMAs via email. Following the instructions, the customer ships the
products back to our distribution centers with the shipping label they receive automatically. The key
exception is that in this situation, there are no restocking fees issued since the error was committed
by CDW•G. The return period for all products purchased from CDW•G is 30 days from date of invoice.

Attachment B: CDW·G Methodology | B-22

NASPO ValuePoint | Software Value-Added Reseller Services

As an option during either scenario, customers can take advantage of the Advanced Order
Replacement (AOR) program. This is most often used when the customer receives a defective or
DOA product and cannot wait for CDW•G to receive the defective one back before the replacement is
sent out. This process ensures that the customer receives the products they need as soon as a
product is found to be DOA, incorrectly purchased, or incorrectly shipped.

11. SVAR Performance
Requirement
Describe the process to be used to track and document the SVAR’s performance, to include “Cost Savings” achieved, under
this Contract. See Section 3: Scope of work, Items 3.5.3 and 3.5.4.
Response
Our systems record key information about order fulfillment time, quote, and order activity that can be
aggregated by OEM or function, and pricing benchmarks. CDW·G contract support teams hold
regular quarterly business reviews (QBRs) with many of our top customers to review activity,
customer service levels, and savings under various program structures. NASPO ValuePoint
customers and the LSCA will receive the same attention to detail.
CDW·G will establish a regular cadence for our contract professionals and key sales leaders to meet
with purchasing operations, contract administration and other representatives of the Lead State, to
review spend reports and actions implemented during the previous quarter, and to discuss possible
improvements to be implemented during the coming quarter. Any known issues or escalations will be
addressed, as well as the review of performance surveys.
Options to reduce costs, improve service, and enhance operability and future-proofing can also be
determined during these QBRs. In our current contract reviews, we typically review the following:
spend analysis, spend by product category (e.g., Security Software/Dbase Software/Network
Management, Virtualization), spend by publisher, purchase method, and savings analysis, future
forecasting, and new and emerging technologies.
Our goal is to maximize a customer’s investments by giving our recommendations towards the best
use of volume or enterprise license agreements, in addition to seeking ways that NASPO ValuePoint
members can take advantage of publishers' promotions and incentives.
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Attachment C: Cost Proposal
Requirement
Any narrative explanation of the Pricing Sheet forms is to be submitted as part of Attachment C—COST
PROPOSAL. Offeror shall provide pricing that includes all costs associated with the responsibilities and related
services, including but not limited to, freight and delivery, cost of materials and product, travel expenses,
transaction fees, overhead, profits, and other costs or expenses incidental to the Offeror’s performance.

Response
To confirm, CDW•G’s offer does not include any “incidentals.” There are no additional
charges as described in the above requirement (e.g., freight and delivery, cost of materials
and product, travel expenses). Presenting our pricing rationale, or “cost reasonableness,”
illustrates the transparency with which we will approach the negotiation of establishing a
Master Agreement with NASPO ValuePoint.
CDW•G has the ability to provide thousands of software titles to NASPO ValuePoint
members. Outside of the named Key Itemized publishers, many software OEMs only publish
current Manufacturer’s Suggested Retail Price lists (MSRPs) irregularly or infrequently,
despite titles going end-of-life and new titles being listed.
Additionally, once an MSRP is published, the price points rarely change and are often not
indicative of market pricing that is commonly available. This means a large discount off
MSRP that may seem to be an ideal offer today can over time become non-competitive
given normal product lifecycle and cyclical pricing declines common to the IT marketplace.
In other words, the cost of IT products—including software—typically trend downward.
For this reason, our presented offer to your members is a cost-plus model over CDW•G Sim
Cost, which is the standard acquisition cost associated with the inventory of product, but
also including the management costs with procuring, warehousing, and distributing the
inventory. This model enables members to achieve the greatest long-term cost savings. The
advantage of this dynamic pricing model is that as our acquisition cost is reduced, the
price to the customer is reduced accordingly. Once loaded into our contract
management system, price changes trigger automatically to the customer’s CDW•G website
(described in Attachment B) and EDI pricing without manual intervention.
Aligning with the primary objective of this RFP—to obtain best value and more favorable
pricing for participating members than can be achieved independently—CDW•G strives to
simplify the complexities of technology procurement across selection, integration, and
management for customers large and small, acting as an extension of their IT staff. Upon
award, CDW•G will continually seek out savings to offer NASPO ValuePoint members, as
well as providing unmatched stewardship and service to this contract.

Attachment C: Cost Proposal | C-1

ATTACHMENT C1 - PRICING SUBMISSION SHEET
NASPO VALUEPOINT
SOFTWARE VALUE-ADDED RESELLER (SVAR)

PUBLISHERS

OTHER ITEMIZED

KEY ITEMIZED

MARKUP/DOWN
The price to Authorized Purchaser
Proposer must be certified as a direct reseller for all Key Itemized
(AP) is calculated using the
2
publishers. Direct reseller certification is preferred for Other Itemized following formula: "Reseller Cost"
1
publishers
+ ("Reseller Cost" x
"Markup/down")
ADOBE
CITRIX
MICROSOFT
NOVELL
SYMANTEC
VMWARE

0.97%
0.97%
‐1.26%
0.97%
0.97%
0.88%

AI SQUARED
AIRWATCH MOBILE DEVICE MANAGEMENT VMWARE
ALLIANCE ENTERPRISES
APPLE
ATTACHMATE – MICROFOCUS
AUTODESK
AUTONOMY – HP
BAKBONE – DELL
BARRACUDA
BOMGAR REMOTE SOFTWARE
CA TECHNOLOGIES
CISCO
COMPUTRONIX USA
COMPUWARE
COREL
DOUBLETAKE
EMC
ENCHOICE
ESET
ESRI
FREEDOM SCIENTIFIC
GUARDIAN EDGE – SYMANTEC
GW MICRO
IBM
ICM CONVERSIONS
INFOR
INTERMEDIX EMSYSTEMS
HP
HUMANWARE
INFORMATION BUILDERS
KRONOS SOFTWARE
LANDESK
LASERFISCHE
LIQUIDWARE STATUSPHERE
MICROFOCUS INC
MINJET
MPS

2.20%
1.13%
2.20%
2.20%
1.25%
2.20%
2.20%
1.13%
2.20%
0.75%
2.20%
2.20%
1.13%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%
2.20%

PROPOSER INSTRUCTIONS:
Enter a percentage markup or
markdown for each line in
column D. This is the
markup/down at which
proposer is offering to
provide the stated publishers'
titles. Percentages may be
listed to two decimal points.

ATTACHMENT C1 - PRICING SUBMISSION SHEET
NASPO VALUEPOINT
SOFTWARE VALUE-ADDED RESELLER (SVAR)

MQSOFTWARE – BMC SOFTWARE
NCIRCLE
NETOP
NUANCE
ORACLE
OSAM
PASSPORT
PATCHLINK
PROOFPOINT
RSA SECURITY
REFERENCIA SYSTEMS
SAP AMERICA
SAS
SOLUTIONS SOFTWARE
SOPHOS
SPLUNK SOFTWARE
STASEEKER NETWORK INFRASTRUCTURE MONITORING
STELLENT – ORACLE
SUNGUARD
SYBASE
TECHSMITH
TREND MICRO
TRUSTWARE
ULTRABAC
VORMETRIC
WEBSENSE
any other non‐listed publisher

2.20%
0.00%
1.25%
2.20%
2.20%
2.20%
1.25%
1.25%
2.20%
2.20%
2.20%
2.20%
1.25%
1.13%
2.20%
2.20%
2.20%
1.25%
1.13%
1.25%
1.25%
1.25%
0.25%
1.13%
1.13%
0.88%
2.20%
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Executive Summary
Requirement
Attachment D-Executive Summary should highlight the major features of the Offer. Briefly describe the Offer in
no more than two (2) pages. The reader should be able to determine the essence of the Offer by reading the
Executive Summary. Any requirements that cannot be met by the Offeror must be included.

Response
The NASPO ValuePoint Cooperation Purchasing Program is the standard of excellence by
which public cooperative contracting is measured in the United States. With 3,901
participating addenda, NASPO ValuePoint encourages competitive vendors to offer the
most innovative technologies at the best value. CDW Government LLC (CDW·G), as the
nation’s leading IT solution provider, is ideally positioned to serve as a primary software
value-added reseller (SVAR) for all participating states.

Qualifications
Our capabilities extend beyond those of the typical SVAR, with dedicated public sector
account managers, knowledgeable field executives, experienced program managers, and
qualified engineers providing targeted, streamlined assistance to individual customers.
These personnel are here to serve, in person, on the ground, and from the warehouse.
Specifically, our Software Licensing Support Team ensures that purchases are scalable and
complementary to existing customer systems. This team includes over 85 licensing
specialists, 250 systems engineers, and 45 account executives—all experienced in helping
agencies choose and use the best possible software solution available.
CDW·G is built upon a foundation of strategic partnerships, including the listed key and
secondary software publishers named in the RFP. Microsoft®, Adobe®, VMware®, Citrix®,
and Symantec™ are only a few of the brands we offer. Our extensive catalog gives
participating entities the luxury of choosing the best commercial-off-the-shelf software
products tailored to their needs, be it state and local government, K-12, or higher education.

Methodology
License management is an integral component of our methodology. Through our account
teams, licensing specialists, free customized websites, timely reporting, and quarterly
reviews, CDW·G eases the burden of managing software licenses and maintains frequent
communication to alert users of updates, renewals, and new products without prompting.
A good solution begins with good people. CDW·G software engineers provide NASPO
ValuePoint customers with design and consultative services at no additional charge. Other
no-cost services offered to participating state agencies include threat checks, roadmapping,
integration services, grant assistance, and software webinars.
Attachment D: CDW·G Executive Summary | D-1
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Exceptions to Contract Requirements
CDW Government LLC (“Contractor” or “Reseller”) proposes the following changes to the terms and conditions. Insertions are underlined and deletions are
stricken through. All other proposals are indicated in bold. Explanations are in comments. These proposals are for the State’s review and input.
Notwithstanding what is stated in the RFP, Reseller shall not be bound to any terms and conditions of the RFP or to any contract related to the RFP until or
unless: (i) the State confirms in writing its acceptance of these deviations as fully incorporated therein; or (ii) authorized representatives of both parties
execute a written contract that is separate from the RFP.
Section 3: Scope of Work
3.2.1.6.1 The Reseller must agree that there are no software publishers with whom, absent just cause, they will refuse to do business…[remainder as written]
3.2.1.8.3 Notwithstanding what is stated in this section, Reseller proposes all returns are subject to the manufacturer’s then-current return policy.
3.4.1 Training, if offered by manufacturer, shall be available in the form of tutorials for basic installation and web-based training for software operation, basic
phone support.
3.4.2 If offered by manufacturer, Pprovision of information on how to access a Software Publisher's "Help Desk" (either telecom or web-based) for basic use
questions.
3.4.5.1 Upon written request from the State, Reseller is expected to will conduct quarterly reviews of all sales volumes and report sales figures and savings
from Publisher's list price, by Publisher and by PA, as well as observed trends or purchasing patterns, and to present the information to the LSCA.
Section 4: NASPO ValuePoint Master Agreement Terms and Conditions
1. Notwithstanding what is stated in this section, Contractor proposes that its response to the Solicitation take precedence over all other documents
forming the Master Agreement to ensure the exceptions contained herein have binding effect.
14.b.(2) The Indemnified Party shall notify the Contractor within a reasonable time … [language as written] … in the pursuit of the Intellectual Property
Claim. Unless otherwise agreed in writing, this section is not subject to any limitations of liability in this Master Agreement or in any other document
executed in conjunction with this Master Agreement.
NEITHER PARTY SHALL BE LIABLE FOR ANY INDIRECT, CONSEQUENTIAL, PUNITIVE, OR SPECIAL DAMAGES. IN THE EVENT OF
ANY LIABILITY INCURRED BY CONTRACTOR OR ANY OF ITS AFFILIATES HEREUNDER, THE ENTIRE LIABILITY OF
CONTRACTOR AND ITS AFFILIATES FOR DAMAGES FROM ANY CAUSE WHATSOEVER WILL NOT EXCEED THE GREATER OF: (A)
THE DOLLAR AMOUNT PAID BY THE LEAD STATE, PARTICIPATING ENTITIES, OR PURCHASING ENTITIES FOR EITHER THE
SPECIFIC PURCHASED ITEM(S) GIVING RISE TO THE CLAIM; OR (B) $2,000,000.00.
17.b.1 Policy shall include bodily injury, property damage, and broad form contractual liability coverage.
17.d Prior to commencement of performance, Contractor shall provide to the Lead State a written endorsement to the Contractor's general liability insurance
policy or other documentary evidence acceptable to the Lead State that (1) names includes the Participating States identified in the Request for Proposal as
additional insureds, (2) provides that the General Liability policy shall by blanket endorsement by contract give a thirty (30) days prior written notice of
cancellation if any of the additional described policies are cancelled before the expiration date thereof, notice will be delivered in accordance with the policy
provisions no material alteration, cancellation, non-renewal, or expiration of the coverage contained in such policy shall have effect unless the named
Participating State has been given at least thirty (30) days prior written notice, and (3) … [remainder left intact as written]
23. Payment for completion of a contract order is normally made within 30 days following the date the entire any partial order is delivered or the date a
correct invoice is received, whichever is later. [remainder as written]
31. Notwithstanding the foregoing, title to third party software, the licenses to which are resold by Contractor, will remain with the third party. Purchasing
Entity’s rights in such software are specified in the license agreement between such third party and Purchasing Entity. Upon Acceptance by the Purchasing
Entity, Contractor shall convey to Purchasing Entity title to Product consisting of tangible media free and clear of all liens, encumbrances, or other security
interests.

Comment [TB1]: Before services are to be
performed, Reseller will create a Statement of Work
(“SOW”) detailing the exact scoping and pricing of
the services to be provided, which will be executed
by both parties prior to the start of services. The
SOW will reflect the terms and conditions as
negotiated between the parties during the bidding
and contracting process.
Comment [TB2]: Explanation - Reseller takes
pride in screening its suppliers for liquidity and
longevity and therefore proposes the following
clarification:
Comment [TB3]: Explanations - Reseller, acting
as a reseller and not the manufacturer of any
proposed products and software, proposes the
following clarifications, which apply to the
remaining sections:
Comment [TB4]: Explanations - Reseller, acting
as a reseller and not the manufacturer of any
proposed products and software, proposes the
following clarifications, which apply to the
remaining sections:

Section 5: Lead State (State of Arizona) Terms and Conditions, 5.1 State of Arizona Special Terms and Conditions
O. The Materials and services supplied under this Contract shall comply with all applicable Federal, state and local laws, and the Contractor shall maintain all
applicable licenses and permit requirements.
Contractor represents and warrants to the State that Contractor has the skill and knowledge possessed by members of its trade or profession and Contractor
will apply that skill and knowledge with care and diligence so Contactor and Contractor's employees and any authorized subcontractors shall perform the
Services described in this Contract in accordance with the Statement of Work.
Contractor represents and warrants that the Materials provided through this Contract and Statement of Work shall be free of viruses, backdoors, worms,
spyware, malware and other malicious code that will hamper performance of the Materials, collect unlawful personally identifiable information on Users or
prevent the Materials from performing as required under the terms and conditions of this Contract.
X. 1.5. Applicable to all General Liability insurance policies required within the Insurance Requirements of this Contract, Contractor's insurance shall not be
permitted to expire, be suspended, be canceled, or be materially changed for any reason without thirty (30) days prior written notice to the State of Arizona.
Within two (2) business days of receipt, Contractor must provide notice to the State of Arizona if they receive notice of a policy that has been or will be
suspended, canceled, materially changed for any reason, has expired, or will be expiring. If any of the additional described policies are cancelled before the
expiration date thereof, notice will be delivered in accordance with the policy provisions. Such notice shall be sent directly to the Department and shall be
mailed, emailed, hand delivered or sent by facsimile transmission to (State Representative's Name, Address & Fax Number).
BB. Contractor access to State facilities and resources …with an unlawful breach or harmful access committed by Contractor shall be paid by the Contractor.

Comment [TB5]: Explanations - Reseller, acting
as a reseller and not the manufacturer of any
proposed products and software, proposes the
following clarifications, which apply to the
remaining sections:

5.2 State of Arizona Uniform Terms and Conditions
2. Notwithstanding what is stated in this section, Contractor proposes that its response to the Solicitation or Proposal take precedence over all other
contract documents to ensure the exceptions contained herein have binding effect.
3.7. Subject to third party licensing limitations, Aany materials, including reports, computer programs and other deliverables, created under this Contract are
the sole property of the State. The Contractor is not entitled to a patent or copyright on those materials and may not transfer the patent or copyright to anyone
else. The Contractor shall not use or release these materials without the prior written consent of the State. The Contractor shall maintain ownership of its preexisting work.
3.8. Subject to third party licensing limitations, Aa and all intellectual property, including but not limited to copyright, [language as written] … of the State of
Arizona requesting the issuance of this contract. The Contractor shall maintain ownership of its pre-existing work.

Comment [TB6]: Explanations - Reseller, acting
as a reseller and not the manufacturer of any
proposed products and software, proposes the
following clarifications, which apply to the
remaining sections:

EXHIBIT B
TO
COOPERATIVE PURCHASING AGREEMENT
BETWEEN
THE CITY OF AVONDALE
AND
CDW GOVERNMENT LLC
[State Addendum]
See following pages.

2942697.2

PARTICIPATING ADDENDUM
(hereinafter “Addendum”)
NASPO VALUEPOINT

Software Value Added Reseller (SVAR)
Administered by the State of Arizona (hereinafter “Lead State”)
MASTER AGREEMENT
CDW Government LLC
Master Agreement No: ADSPO16-130652
(hereinafter “Contractor”)
And
State of Arizona
(hereinafter “Participating State/Entity”)
1. Scope: This addendum covers the Software Value Added Reseller contract led by the State of
Arizona for use by state agencies and other entities located in the Participating State [or State Entity]
authorized by that state’s statutes to utilize State contracts with the prior approval of the state’s chief
procurement official.
2. Participation: Use of specific NASPO ValuePoint cooperative contracts by agencies, political
subdivisions and other entities (including cooperatives) authorized by an individual state’s statutes
to use State contracts are subject to the prior approval of the respective State Chief Procurement
Official. Issues of interpretation and eligibility for participation are solely within the authority of the
State Chief Procurement Official.
3. Participating State Modifications or Additions to Master Agreement: (These modifications or
additions apply only to actions and relationships within the Participating Entity.)
The following changes are modifying or supplementing the Master Agreement terms and
conditions.
1. Pricing: Pricing associated with Markup/Markdowns for the resultant Addendum shall be in
accordance with Exhibit A, Price List.
2. Professional Services: Shall be priced as follows:
Title
Sr. Software Architect
Solution Software Architect

CDW•G Offering
No Cost
No Cost

Sr. Software Architect: Provides analysis and in person recommendations on software
infrastructure and how to maximize software spend through the appropriate licensing
program and vendor selection.
Solution Software Architect: Provides remote customer support, explaining and helping
determine the best acquisition method for their needs, including multi-program cost
analysis comparisons.
3. Direct Negotiations: In the event that the Customer negotiates and agrees with a Publisher
directly, CDW-G shall pass through the negotiated rates and terms to the customer through
the resultant Addendum.
State of Arizona
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PARTICIPATING ADDENDUM
(hereinafter “Addendum”)
NASPO VALUEPOINT

Software Value Added Reseller (SVAR)
Administered by the State of Arizona (hereinafter “Lead State”)
MASTER AGREEMENT
CDW Government LLC
Master Agreement No: ADSPO16-130652
(hereinafter “Contractor”)
And
State of Arizona
(hereinafter “Participating State/Entity”)
4. Purchasing Card (PCARD) Purchases: The Contractor shall accept Purchasing Cards as a
form of payment without charging a fee for the purchase.
5. Master Exceptions: Contractor agrees to remove original exceptions which were
submitted to the Master for the sake of the State of Arizona’s Addendum.
6. Participating Addendum Order of Precedence: The order of precedence is as follows:
6.1
6.2
6.3
6.4

State of Arizona Participating Addendum;
State of Arizona NASPO ValuePoint Master Agreement;
The Solicitation including all Addendums; and
Contract Vendors response to the Solicitation

7. Exhibit B: State of Arizona Special Terms and Conditions.
8. Exhibit C: State of Arizona Uniform Terms and Conditions.
4. Reserved
5. Primary Contacts: The primary contact individuals for this Participating Addendum are
as follows (or their named successors):
Contractor
Name
Address
Telephone
Fax
E-mail

Jason Schwartz
26125 North Riverwoods Blvd. Mettewa, IL 60045
(847)419-7542
NA
JasonS@cdw.com

Participating Entity
Name
Address
Telephone
Fax
E-mail

Charlotte Righetti, CPPB, CTNS
100 North 15th Ave, Suite 201 Phoenix, AZ 85007
(602)542-9127
NA
Charlotte.righetti@azdoa.gov

6. Reserved
State of Arizona
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Exhibit A – Price Sheet
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774

State of Arizona
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Exhibit A – Price Sheet
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774
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Exhibit A – Price Sheet
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774

State of Arizona
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Exhibit B – Arizona Special Terms and Conditions
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774
A.

Purpose
Pursuant to provisions of the Arizona Procurement Code, A.R.S. 41-2501 Et Seq., the State of Arizona
intends to establish a Contract (Participating Addendum, PA) for the materials or services as listed herein
in service to the State.

B.

Term of Contract
The term of this Contract shall commence on October 1, 2016 and shall be for an initial period of two (2)
years, unless terminated, canceled or extended as otherwise provided herein.

C.

Contract Extensions
The Contract term is for period stated in Item B. subject to additional successive periods with a maximum
aggregate including all extensions not to exceed five (5) years.

D.

Contract Type – Fixed Price

E.

Eligible Agencies (STATEWIDE)
This Contract shall be for the use of all State of Arizona departments, agencies, commissions and boards.
In addition, eligible State Purchasing Cooperative members may participate at their discretion. In order to
participate in this contract, a cooperative member shall have entered into a Cooperative Purchasing
Agreement with the Department of Administration, State Procurement Office as required by Arizona
Revised Statues § 41-2632.
Membership in the State Purchasing Cooperative is available to all Arizona political subdivisions including
cities, counties, school districts, and special districts. Membership is also available to all non-profit
organizations, as well as State governments, the US Federal Government and Tribal Nations. Non-profit
organizations are defined in A.R.S. § 41-2631(4) as any nonprofit corporation as designated by the
internal revenue service under section 501(c)(3) through 501(c)(6).

F.

Licenses
The Contractor shall maintain in current status, all federal, state and local licenses and permits required
for the operation of the business conducted by the Contractor.

G.

Volume of Work
The State does not guarantee a specific amount of work either for the life of the Contract or on an annual
basis.

H.

Key Personnel
It is essential that the Contractor provide adequate experienced personnel, capable of and devoted to the
successful accomplishment of work to be performed under this Contract. The Contractor must agree to
assign specific individuals to the key positions if required.
1. The Contractor agrees that, once assigned to work under this Contract, key personnel shall not be
removed or replaced without written notice to the State.
2. Key personnel who are not available for work under this Contract for a continuous period exceeding
thirty (30) calendar days, or are expected to devote substantially less effort to the work than initially
anticipated, the Contractor shall immediately notify the State, and shall, subject to the concurrence of
the State, replace such personnel with personnel of substantially equal ability and qualifications.

I.
Changes
State of Arizona

Participating Addendum
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Exhibit B – Arizona Special Terms and Conditions
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774
The State may at any time make changes within the general scope of this Contract. The Contractor shall
respond to the Change Order with a proposal. If any such change causes an adjustment in the cost of, or
the time required for the performance of any part of the work under this Contract, whether changed or not
changed by the Change Order, the Procurement Officer shall modify the Contract in writing via a bilateral
Contract Amendment.

J.

Price Adjustment
Any price adjustment shall be within the confines of the awarded contract, or as negotiated in service to
this Contract. Any negotiated price adjustments for this Contract shall be documented via a bilateral
Contract Amendment.

K.

Payment Procedures
The State will not make payments to any Entity, Group or individual other than the Contractor with the
Federal Employer Identification (FEI) Number identified in the Contract. Contractor invoices requesting
payment to any Entity, Group or individual other than the contractually specified Contractor shall be
returned to the Contractor for correction.
The Contractor shall review and insure that the invoices for services provided show the correct Contractor
name prior to sending them for payment.
If the Contractor Name and FEI Number change, the Contractor must complete an “Assignment and
Agreement” form transferring contract rights and responsibilities to the new Contractor. The State must
indicate consent on the form. A written Contract Amendment must be signed by both parties and a new
W-9 form must be submitted by the new Contractor and entered into the system prior to any payments
being made to the new Contractor.

L.

Information Disclosure
The Contractor shall establish and maintain procedures and controls that are acceptable to the State for
the purpose of assuring that no information contained in its records or obtained from the state or from
others in carrying out its functions under the contract shall be used or disclosed by it, its agents, officers,
or employees, except as required to efficiently perform duties under the Contract. Persons requesting
such information should be referred to the State. The Contractor also agrees that any information
pertaining to individual persons shall not be divulged other than to employees or officers of the Contractor
as needed for the performance of duties under the Contract, unless otherwise agreed to in writing by the
State.

M.

Employees of the Contractor
All employees of the Contractor employed in the performance of work under the Contract shall be
considered employees of the Contractor at all times, and not employees of the State. The Contractor
shall comply with the Social Security Act, Workman’s Compensation laws and Unemployment laws of the
State of Arizona and all State, local and Federal legislation relevant to the Contractor’s business.

N.

Warranty
All services supplied under this Contract shall be fully guaranteed by the Contractor for a minimum period
of ninety (90) days from the date of acceptance by the State. Any defects of design, workmanship, or
delivered materials, that would result in non-compliance shall be fully corrected by the Contractor without
cost to the State.

O.

Compliance with Applicable Laws
The Materials and services supplied under this Contract shall comply with all applicable Federal, state
and local laws, and the Contractor shall maintain all applicable licenses and permit requirements.
Contractor represents and warrants to the State that Contractor has the skill and knowledge possessed

State of Arizona
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Exhibit B – Arizona Special Terms and Conditions
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774
by members of its trade or profession and Contractor will apply that skill and knowledge with care and
diligence so Contactor and Contractor's employees and any authorized subcontractors shall perform the
Services described in this Contract in accordance with the Statement of Work.
Contractor represents and warrants that the Materials provided through this Contract and Statement of
Work shall be free of viruses, backdoors, worms, spyware, malware and other malicious code that will
hamper performance of the Materials, collect unlawful personally identifiable information on Users or
prevent the Materials from performing as required under the terms and conditions of this Contract.

P.

Non-Exclusive Contract
Any Contract resulting from this solicitation shall be awarded with the understanding and agreement that
it is for the sole convenience of the State of Arizona. The State reserves the right to obtain like goods or
services from another source when necessary, or when determined to be in the best interest of the State.

Q.

Administrative Fee/Usage Reports
1. In accordance with ARS § 41-2633 the Department of Administration, State Procurement Office
includes an Administrative Fee, in the majority of its Statewide contracts – multiple agency, multiple
government, cooperative contracts. The Administrative Fee is used by the State to defray the
additional costs associated with soliciting, awarding and administering statewide contracts.
In addition to the State agencies, boards and commissions, statewide contracts are available to
members of the State Purchasing Cooperative including cities, counties, school districts, special
districts, other state governments, agencies of the federal government, tribal nations, schools,
medical institutions, and nonprofit organizations.
The Administrative Fee is the responsibility of the contractor. The Administrative Fee is a part of the
contractor’s unit prices and is not to be charged directly to the customer in the form of a separate line
item. In accordance with Section 26 of the NASPO ValuePoint Master Agreement Terms and
Conditions, the 0.25% NASPO ValuePoint Administrative fee shall be incorporated into the Offerors
base price. Other states, including the State of Arizona, may negotiate additional Administrative Fees
in their Participating Addenda following award of a Master Agreement.
Further, Statewide contracts maintain one set of pricing for all customers and not separate prices for
State agency customers and State Purchasing Cooperative customers.
2. State of Arizona Fee Amount:
Unless defined differently within the contract, the Statewide Contracts Administrative Fee shall be
one percent (1.0%) of quarterly sales receipts under an active Statewide contract, transacted by only
the members of the State Purchasing Cooperative, minus any taxes or regulatory fees, minus any
returns or credits, and minus any shipping charges not already included in the unit prices. The
Administrative Fee percentage is only applicable to amounts actually received by the contractor
during the quarter and is not applicable to amounts ordered by customers but not yet paid for. The
administrative fee is not paid on transactions with state agency customers.
3. Method of Assessment
At the completion of each quarter, the contractor reviews all sales under their contract in preparation
for submission of their Usage Report. The contractor identifies all sales receipts transacted by
members of the State Purchasing Cooperative and assesses one percent (1.0%) of this amount in
their Usage Report. An updated list of State Purchasing Cooperative members may be found at:
https://spo.az.gov/state-purchasing-cooperative . At its option, the State may expand or narrow the
applicability of this fee. The State shall provide thirty (30) written notice prior to exercising or changing
this option. The contractor shall summarize all sales, along with all assessed Administrative Fee
amounts within their Usage Report, including total amounts for the following:
 Total sales receipts from State agencies, boards and commissions;
 Total sales receipts from members of the State Purchasing Cooperative; and
 Total Administrative Fee amount based on one percent (1.0%) of the sales receipts

State of Arizona
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Exhibit B – Arizona Special Terms and Conditions
PARTICIPATING ADDENDUM
State of Arizona Contract Number: ADSPO17-149774
from members of the State Purchasing Cooperative.
4. Submission of Reports and Fees. Within thirty (30) days following the end of the quarter, the
contractor submits their Usage Report and if applicable, a check in the amount of one percent (1%)
of their sales receipts from members of the State Purchasing Cooperative, to the Department of
Administration, State Procurement Office. Contractors are required to use the State’s current report
templates unless you have authorization from your contract officer to use a different format. You
need to complete Form 799, which is a cover letter that gives the totals of your transactions; and
Form 801, which is an Excel spreadsheet that details your transactions. Sales to state agencies
and the cooperative members are to be totaled separately. The most current forms can be
downloaded at https://spo.az.gov/statewide-contracts-administrative-fee.
4.1

The submission schedule for Administrative Fees and Usage reports shall be as
follows:
FY Q1, July through September
FY Q2, October through December
FY Q3, January through March
FY Q4, April through June

R.

Due October 31
Due January 31
Due by April 30
Due by July 31

4.2

Usage Reports and any questions are to be submitted by email to the state's
designated usage report email address: usage@azdoa.gov

4.3

Administrative Fees shall be made out to the “State Procurement Office” and mailed to:
Department of Administration
General Services Division
ATTN: “Statewide Contracts Administrative Fee”
100 N. 15th Avenue, Suite 202
Phoenix, AZ 85007

5.

The Administrative Fee shall be a part of the Contractor’s unit prices and is not to be charged
directly to the customer in the form of a separate line item. Statewide contracts shall not have
separate prices for State Agency customers and State Purchasing Cooperative customers.

6.

Contractor's failure to remit administrative fees in a timely manner consistent with the contract’s
requirements may result in the State exercising any recourse available under the contract or as
provided for by law.

Acceptance
Determination of the acceptability of services shall be made by the sole judgment of the State.
Acceptance shall be in writing, verbal acceptance will not be allowed. Services shall be completed in
accordance with the Scope of Work, agreed to and accepted schedules, plans, and agreed to
performance standards. Acceptance shall be one hundred percent (100%) functionality, which will be
determined by the State. Acceptance criteria shall include, but not be limited to conformity to the scope
of work, quality of workmanship and successfully performing all required Tasks. Nonconformance to any
of the stated acceptance and performance criteria of both services and or products as required shall result
in a delay for payment. Payment shall not be made until nonconformance to the criteria is corrected as
determined by the State.

S.

Order of Precedence

T.

Performance
Contractor agrees that, from and after the date that the applicable services commence, its performance
of the Scope of Services will meet or exceed industry best practices subject to the limitations and in
accordance with the provisions set forth in this Contract. If the Services provided pursuant to this Contract
are changed, modified or enhanced (whether by Change Order or through the provision of new Services),
The State and the Contractor will review the current performance experience and will in good faith
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determine whether such experience should be adjusted and whether additional services should be
implemented or whether services be removed. The following requirements shall also apply:
1. Failure to Perform
If Contractor fails to complete any deliverable, then Contractor shall:
1.1

Promptly perform a root-cause analysis to identify the cause of such failure;

1.2

Use commercially reasonable efforts to correct such failure and to begin meeting the
requirements as promptly as practicable;

1.3

Provide the State with a report detailing the cause of, and procedure for correcting, such failure;
and

1.4

If appropriate under the circumstances, take action to avoid such failure in the future.

2. Root-Cause Analysis
In the event of the Contractor's failure to perform required services or meet agreed upon service levels
or other Contractor service standards as required by the State under this Contract, the Contractor
shall perform an analysis of the cause of the service level problem and implement remediation steps
as appropriate. The State shall have the right to review the analysis and approve the remediation
steps prior to or subsequent to their implementation, as deemed appropriate by the State, if the
remediation steps impact State assets or operational processes.

U.

Compensation
Should the Contractor fail to provide all required services or deliver work products, as agreed upon by
State and the Contractor, the State shall be entitled to invoke applicable remedies, including but not limited
to, withholding payment to the Contractor and declaring the Contractor in material breach of the Contract.
If the Contractor is in any manner in default of any obligation or the Contractor’s work or performance is
determined by the State to be defective, sub-standard, or if audit exceptions are identified, the State may,
in addition to other available remedies, either adjust the amount of payment or withhold payment until
satisfactory resolution of the default, defect, exception or sub-standard performance. The Contractor shall
reimburse the State on demand, or the State may deduct from future payments, any amounts paid for
work products or performance which are determined to be an audit exception, defective or sub-standard
performance. The Contractor shall correct its mistakes or errors without additional cost to the State. The
State shall be the sole determiner as to defective or sub-standard performance.
The Contractor shall fulfill their contractual requirements including the Deliverables identified in the
Statement of Work and fulfill the roles and responsibilities described in the Statement of Work for a firm
fixed price, inclusive of travel and travel-related expenses. The fixed amount shall be inclusive of any fees
for the use of any third party products or services required for use in the performance of this Contract

V.

Contractor Performance Reports
Program management shall document Contractor performance, both exemplary and needing
improvements where corrective action is needed or desired. Copies of corrective action reports will be
forwarded to the Procurement Office for review and any necessary follow-up. The Procurement Office
may contact the Contractor upon receipt of the report and may request corrective action. The Procurement
Office shall discuss the Contractor’s suggested corrective action plan with the Procurement Specialist for
approval of the plan.

W.

Offshore Performance of Work Prohibited
Due to security and identity protection concerns, direct services under this contract shall be performed
within the borders of the United States. Any services that are described in the specifications or scope of
work that directly serve the State of Arizona or its clients and may involve access to secure or sensitive
data or personal client data or development or modification of software for the State shall be performed

State of Arizona
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within the borders of the United States. Unless specifically stated otherwise in the specifications, this
definition does not apply to indirect or “overhead” services, redundant back-up services or services that
are incidental to the performance of the contract. This provision applies to work performed by
subcontractors at all tiers.

X.

Indemnification and Insurance
1.1

Indemnification Clause
To the fullest extent permitted by law, Contractor shall defend, indemnify, and hold harmless the
State of Arizona, and its departments, agencies, boards, commissions, universities, and any
jurisdiction or agency issuing permits for any work included in the project, and their respective
directors, officers, officials, agents and employees (hereinafter referred to as "Indemnitee") from
and against any and all claims, actions, liabilities, costs, losses, or expenses, (including
reasonable attorney's fees), (hereinafter collectively referred to as "Claims") arising out of actual
or alleged bodily injury or personal injury of any person (including death) or loss or damage to
tangible or intangible property caused, or alleged to be caused, in whole or in part, by the
negligent or willful acts or omissions of Contractor or any of Contractor's directors, officers,
agents, employees, volunteers or subcontractors. This indemnity includes any claim or amount
arising or recovered under the Workers' Compensation Law or arising out of the failure of
Contractor to conform to any federal, state or local law, statute, ordinance, rule, regulation or
court decree. It is the specific intention of the parties that the Indemnitee shall, in all instances,
except for Claims arising solely from the negligent or willful acts or omissions of the Indemnitee,
be indemnified by Contractor from and against any and all Claims. It is agreed that Contractor will
be responsible for primary loss investigation, defense and judgment costs where this
indemnification is applicable. This indemnification will survive the termination of the above listed
contract with the Contractor.
This indemnity shall not apply if the contractor or sub-contractor(s) is/are an agency, board,
commission or university of the State of Arizona.

1.2

Insurance Requirements
1.2.1

1.2.2

1.3

Contractor and subcontractors shall procure and maintain, until all of their obligations
have been discharged, including any warranty periods under this Contract, insurance
against claims for injury to persons or damage to property arising from, or in connection
with, the performance of the work hereunder by the Contractor, its agents,
representatives, employees or subcontractors.
The Insurance Requirements herein are minimum requirements for this Contract and in
no way limit the indemnity covenants contained in this Contract. The State of Arizona in
no way warrants that the minimum limits contained herein are sufficient to protect the
Contractor from liabilities that arise out of the performance of the work under this Contract
by the Contractor, its agents, representatives, employees or subcontractors, and the
Contractor is free to purchase additional insurance.

Minimum Scope and Limits of Insurance
Contractor shall provide coverage with limits of liability not less than those stated below.
1.3.1

Commercial General Liability (CGL) – Occurrence Form
Policy shall include bodily injury, property damage, and broad form contractual liability
coverage.
General Aggregate
Products – Completed Operations Aggregate

State of Arizona
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Personal and Advertising Injury
Damage to Rented Premises
Each Occurrence

$1,000,000
$50,000
$1,000,000

a. The policy shall be endorsed, as required by this written agreement, to include the
State of Arizona, and its departments, agencies, boards, commissions, universities,
officers, officials, agents, and employees as additional insureds with respect to
liability arising out of the activities performed by or on behalf of the Contractor.
b. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
1.3.2

Business Automobile Liability
Bodily Injury and Property Damage for any owned, hired, and/or non-owned
automobiles used in the performance of this Contract.


Combined Single Limit (CSL)

$1,000,000

Policy shall be endorsed, as required by this written agreement, to include the State of
Arizona, and its departments, agencies, boards, commissions, universities, officers,
officials, agents, and employees as additional insureds with respect to liability arising
out of the activities performed by, or on behalf of, the Contractor involving
automobiles owned, hired and/or non-owned by the Contractor.
c. Policy shall contain a waiver of subrogation endorsement as required by this written
agreement in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
1.3.3

Workers’ Compensation and Employers' Liability
 Workers' Compensation
 Employers' Liability
 Each Accident
 Disease – Each Employee
 Disease – Policy Limit

Statutory
$1,000,000
$1,000,000
$1,000,000

d. Policy shall contain a waiver of subrogation endorsement, as required by this written
agreement, in favor of the State of Arizona, and its departments, agencies, boards,
commissions, universities, officers, officials, agents, and employees for losses arising
from work performed by or on behalf of the Contractor.
e. This requirement shall not apply to each Contractor or subcontractor that is exempt
under A.R.S. § 23-901, and when such Contractor or subcontractor executes the
appropriate waiver form (Sole Proprietor or Independent Contractor).
1.3.4

Technology Errors & Omissions Insurance
 Each Claim
 Annual Aggregate
f.

State of Arizona

$2,000,000
$2,000,000

Such insurance shall cover any, and all errors, omissions, or negligent acts in the
delivery of products, services, and/or licensed programs under this contract.
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g. Coverage shall include or shall not exclude settlement and/or defense of claims
involving intellectual property, including but not limited to patent or copyright
infringement.
h. In the event that the Tech E&O insurance required by this Contract is written on a
claims-made basis, Contractor warrants that any retroactive date under the policy
shall precede the effective date of this Contract and, either continuous coverage will
be maintained or an extended discovery period will be exercised for a period of two
(2) years, beginning at the time work under this Contract is completed.
1.3.5

Media Liability Coverage
 Each Claim
 Annual Aggregate
i.

j.

1.4

$2,000,000
$2,000,000

Such insurance shall cover any and all errors and omissions or negligent acts in the
production of content, including but not limited to plagiarism, defamation, libel,
slander, false advertising, invasion of privacy, and infringement of copyright, title,
slogan, trademark, service mark and trade dress.
In the event that the Media Liability insurance required by this Contract is written on
a claims-made basis, Contractor warrants that any retroactive date under the policy
shall precede the effective date of this Contract and, either continuous coverage will
be maintained, or an extended discovery period will be exercised for a period of two
(2) years beginning at the time work under this Contract is completed.

Additional Insurance Requirements
The policies shall include, or be endorsed to include, as required by this written agreement, the
following provisions:
1.4.1

1.4.2

1.5

The Contractor's policies, as applicable, shall stipulate that the insurance afforded the
Contractor shall be primary and that any insurance carried by the Department, its agents,
officials, employees or the State of Arizona shall be excess and not contributory
insurance, as provided by A.R.S. § 41-621 (E).
Insurance provided by the Contractor shall not limit the Contractor’s liability assumed
under the indemnification provisions of this Contract.

Notice of Cancellation
Applicable to all insurance policies required within the Insurance Requirements of this Contract,
Contractor’s insurance shall not be permitted to expire, be suspended, be canceled, or be
materially changed for any reason without thirty (30) days prior written notice to the State of
Arizona. Within two (2) business days of receipt, Contractor must provide notice to the State of
Arizona if they receive notice of a policy that has been or will be suspended, canceled, materially
changed for any reason, has expired, or will be expiring. Such notice shall be sent directly to the
Department and shall be mailed, emailed, hand delivered or sent by facsimile transmission to
(State Representative’s Name, Address & Fax Number).

1.6

Acceptability of Insurers
Contractor’s insurance shall be placed with companies licensed in the State of Arizona or hold
approved non-admitted status on the Arizona Department of Insurance List of Qualified
Unauthorized Insurers. Insurers shall have an “A.M. Best” rating of not less than A- VII. The State

State of Arizona
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of Arizona in no way warrants that the above-required minimum insurer rating is sufficient to
protect the Contractor from potential insurer insolvency.

1.7

Verification of Coverage
Contractor shall furnish the State of Arizona with certificates of insurance (valid ACORD form or
equivalent approved by the State of Arizona) as required by this Contract. An authorized
representative of the insurer shall sign the certificates.
1.7.1

1.7.2

1.8

All certificates and endorsements, as required by this written agreement, are to be
received and approved by the State of Arizona before work commences. Each insurance
policy required by this Contract must be in effect at, or prior to, commencement of work
under this Contract. Failure to maintain the insurance policies as required by this
Contract, or to provide evidence of renewal, is a material breach of contract.
All certificates required by this Contract shall be sent directly to the Department. The
State of Arizona project/contract number and project description shall be noted on the
certificate of insurance. The State of Arizona reserves the right to require complete copies
of all insurance policies required by this Contract at any time.

Subcontractors
Contractor’s certificate(s) shall include all subcontractors as insureds under its policies or
Contractor shall be responsible for ensuring and/or verifying that all subcontractors have valid
and collectable insurance as evidenced by the certificates of insurance and endorsements for
each subcontractor. All coverages for subcontractors shall be subject to the minimum Insurance
Requirements identified above. The Department reserves the right to require, at any time
throughout the life of this contract, proof from the Contractor that its subcontractors have the
required coverage.

1.9

Approval and Modifications
The Contracting Agency, in consultation with State Risk, reserves the right to review or make
modifications to the insurance limits, required coverages, or endorsements throughout the life of
this contract, as deemed necessary. Such action will not require a formal Contract amendment
but may be made by administrative action.

1.10

Exceptions
In the event the Contractor or subcontractor(s) is/are a public entity, then the Insurance
Requirements shall not apply. Such public entity shall provide a certificate of self-insurance. If the
Contractor or subcontractor(s) is/are a State of Arizona agency, board, commission, or university,
none of the above shall apply.

Y.

Data Privacy and Security
Contractor shall treat all information obtained through performance of the contract, as confidential or
sensitive information consistent with State and federal law and State Policy. Contractor or its agents shall
not use any data obtained in the performance of the contract in any manner except as necessary for the
proper discharge of its obligations and protection of its rights related to this agreement. Contractor shall
establish and maintain procedures and controls acceptable to the State for the purpose of assuring that
data in its or its agents’ possession is not mishandled, misused, released, disclosed, or used in an
inappropriate manner in performance of the contract. This includes data contained in Contractor’s records
obtained from the State or others, necessary for contract performance. Contractor and its agents shall
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take all reasonable steps and precautions to safeguard this information and data and shall not divulge the
information or data to parties other than those needed for the performance of duties under the contract.

Z.

Data Privacy/Security Incident Management
Contractor and its agents shall cooperate and collaborate with appropriate State personnel to identify and
respond to an information security or data privacy incident, including a security breach.
1. Threat of Security Breach
Contractor(s) agrees to notify the State Chief Information Officer (CIO), the State Chief
Information Security Officer (CISO) and other key personnel as identified by the State of any
perceived threats placing the supported infrastructure and/or applications in danger of breach of
security. The speed of notice shall be at least commensurate with the level of threat, as
perceived by the Contractor(s). The State agrees to provide contact information for the State
CIO, CISO and key personnel to the Contractor(s).
2. Discovery of Security Breach
Contractor agrees to immediately notify the State CIO, the CISO and key personnel as identified
by the State of a discovered breach of security. The State agrees to provide contact information
for the State CIO, the CISO and key personnel.

AA.

Security Requirements for Contractor Personnel
Each individual proposed to provide services through this contract agrees to security clearance and
background check procedures, including fingerprinting, as defined by the Arizona Department of
Administration in accordance with Arizona Revised Statutes §41-710. The results of the individual’s
background check procedures must meet all HIPAA and law enforcement requirements. Contractor is
responsible for all costs to obtain security clearance for their consultants providing services through this
contract. Contractor personnel, agents or sub-contractors that have administrative access to the State’s
networks may be subject to any additional security requirements of the State as may be required for the
performance of the contract. The Contractor, its agents and sub-contractors shall provide documentation
to the State confirming compliance with all such additional security requirements for performance of the
contract. Additional security requirements include but are not limited to the following:

BB.

1.
be

Identity and Address Verification – that verifies the individual is who he or she claims to
including verification of the candidate’s present and previous addresses;

2.

UNAX/confidentiality Training;

3.

HIPAA Privacy and Security Training; and

4.

Information Security Training.

Access Constraints and Requirements
Contractor access to State facilities and resources shall be properly authorized by State personnel, based
on business need and will be restricted to least possible privilege. Upon approval of access privileges,
the Contractor shall maintain strict adherence to all policies, standards, and procedures. Policies /
Standards, ADOA/ASET Policies / Procedures, and Arizona Revised Statues (A.R.S.) §28-447, §28-449,
§38-421, §13-2408, §13-2316, §41-770.
Failure of the Contractor, its agents or subcontractors to comply with policies, standards, and procedures
including any person who commits an unlawful breach or harmful access (physical or virtual) will be
subject to prosecution under all applicable state and / or federal laws.
Any and all recovery or reconstruction costs or other liabilities associated with an unlawful breach or
harmful access shall be paid by the Contractor.
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CC.

Health Insurance Portability and Accountability Act of 1996
The Contractor warrants that it is familiar with the requirements of HIPAA, as amended by the Health
Information Technology for Economic and Clinical Health Act (HITECH Act) of 2009, and accompanying
regulations and will comply with all applicable HIPAA requirements in the course of this Contract.
Contractor warrants that it will cooperate with the State in the course of performance of the Contract so
that both the State and the Contractor will be in compliance with HIPAA, including cooperation and
coordination with the Arizona Strategic Enterprise Technology (ASET) Group, Statewide Information
Security and Privacy Office (SISPO), Chief Privacy Officer and HIPAA Coordinator and other compliance
officials required by HIPAA and its regulations. Contractor will sign any documents that are reasonably
necessary to keep the State and Contractor in compliance with HIPAA, including but not limited to,
business associate agreements.
If requested, the Contractor agrees to sign a “Pledge to Protect Confidential Information” and to abide by
the statements addressing the creation, use and disclosure of confidential information, including
information designated as protected health information and all other confidential or sensitive information
as defined in policy. In addition, if requested, Contractor agrees to attend or participate in job related
HIPAA training that is: (1) intended to make the Contractor proficient in HIPAA for purposes of performing
the services required and (2) presented by a HIPAA Privacy Officer or other person or program
knowledgeable and experienced in HIPAA and who has been approved by the ASET/SISPO Chief Privacy
Officer and HIPAA Coordinator.

Suggested References:
https://www.cms.gov/Regulations-and-Guidance/HIPAA-AdministrativeSimplification/HIPAAGenInfo/downloads/hipaalaw.pdf
http://www.hhs.gov/ocr/privacy/hipaa/understanding/

DD.

Compliance Requirements for A.R.S. § 41-4401, Government Procurement: E-Verify
Requirement
1. The Contractor warrants compliance with all Federal immigration laws and regulations relating to
employees and warrants its compliance with Section A.R.S. § 23-214, Subsection A. (That subsection
reads: “After December 31, 2007, every employer, after hiring an employee, shall verify the
employment eligibility of the employee through the E-Verify program.)
2. A breach of a warranty regarding compliance with immigration laws and regulations shall be deemed
a material breach of the Contract and the Contractor may be subject to penalties up to and including
termination of the Contract.
3. Failure to comply with a State audit process to randomly verify the employment records of Contractors
and subcontractors shall be deemed a material breach of the Contract and the Contractor may be
subject to penalties up to and including termination of the Contract.
4. The State Agency retains the legal right to inspect the papers of any employee who works on the
Contract to ensure that the Contractor or subcontractor is complying with the warranty under
paragraph One (1).

State of Arizona
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1.

Definition of Terms
As used in this Solicitation and any resulting Contract, the terms listed below are defined as follows:

2.

1.1.

“Attachment” means any item the Solicitation requires the Offeror to submit as part of the Offer.

1.2.

“Contract” means the combination of the Solicitation, including the Uniform and Special
Instructions to Offerors, the Uniform and Special Terms and Conditions, and the Specifications
and Statement or Scope of Work; the Offer and any Best and Final Offers; and any Solicitation
Amendments or Contract Amendments.

1.3.

"Contract Amendment" means a written document signed by the Procurement Officer that is
issued for the purpose of making changes in the Contract.

1.4.

“Contractor” means any person who has a Contract with the State.

1.5.

“Days” means calendar days unless otherwise specified.

1.6.

“Exhibit” means any item labeled as an Exhibit in the Solicitation or placed in the Exhibits section
of the Solicitation.

1.7.

“Gratuity” means a payment, loan, subscription, advance, deposit of money, services, or anything
of more than nominal value, present or promised, unless consideration of substantially equal or
greater value is received.

1.8.

“Materials” means all property, including equipment, supplies, printing, insurance and leases of
property but does not include land, a permanent interest in land or real property or leasing space.

1.9.

“Procurement Officer” means the person, or his or her designee, duly authorized by the State to
enter into and administer Contracts and make written determinations with respect to the Contract.

1.10.

“Services” means the furnishing of labor, time or effort by a contractor or subcontractor which
does not involve the delivery of a specific end product other than required reports and
performance, but does not include employment agreements or collective bargaining agreements.

1.11.

“Subcontract” means any Contract, express or implied, between the Contractor and another party
or between a subcontractor and another party delegating or assigning, in whole or in part, the
making or furnishing of any material or any service required for the performance of the Contract.

1.12.

“State” means the State of Arizona and Department or Agency of the State that executes the
Contract.

1.13.

“State Fiscal Year” means the period beginning with July 1 and ending June 30.

Contract Interpretation
2.1.

Arizona Law. The Arizona law applies to this Contract including, where applicable, the Uniform
Commercial Code as adopted by the State of Arizona and the Arizona Procurement Code,
Arizona Revised Statutes (A.R.S.) Title 41, Chapter 23, and its implementing rules, Arizona
Administrative Code (A.A.C.) Title 2, Chapter 7.

2.2.

Implied Contract Terms. Each provision of law and any terms required by law to be in this
Contract are a part of this Contract as if fully stated in it.

2.3.

Contract Order of Precedence. In the event of a conflict in the provisions of the Contract, as
accepted by the State and as they may be amended, the following shall prevail in the order set
forth below:

State of Arizona

2.3.1.

Special Terms and Conditions;

2.3.2.

Uniform Terms and Conditions;

2.3.3.

Statement or Scope of Work;

2.3.4.

Specifications;
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3.

2.3.5.

Attachments;

2.3.6.

Exhibits;

2.3.7.

Documents referenced or included in the Solicitation.

2.4.

Relationship of Parties. The Contractor under this Contract is an independent Contractor. Neither
party to this Contract shall be deemed to be the employee or agent of the other party to the
Contract.

2.5.

Severability. The provisions of this Contract are severable. Any term or condition deemed illegal
or invalid shall not affect any other term or condition of the Contract.

2.6.

No Parole Evidence. This Contract is intended by the parties as a final and complete expression
of their agreement. No course of prior dealings between the parties and no usage of the trade
shall supplement or explain any terms used in this document and no other understanding either
oral or in writing shall be binding.

2.7.

No Waiver. Either party’s failure to insist on strict performance of any term or condition of the
Contract shall not be deemed a waiver of that term or condition even if the party accepting or
acquiescing in the nonconforming performance knows of the nature of the performance and fails
to object to it.

Contract Administration and Operation
3.1.

Records. Under A.R.S. § 35-214 and § 35-215, the Contractor shall retain and shall contractually
require each subcontractor to retain all data and other “records” relating to the acquisition and
performance of the Contract for a period of five years after the completion of the Contract. All
records shall be subject to inspection and audit by the State at reasonable times. Upon request,
the Contractor shall produce a legible copy of any or all such records.

3.2.

Non-Discrimination. The Contractor shall comply with State Executive Order No. 2009-09 and all
other applicable Federal and State laws, rules and regulations, including the Americans with
Disabilities Act.

3.3.

Audit. Pursuant to ARS § 35-214, at any time during the term of this Contract and five (5) years
thereafter, the Contractor’s or any subcontractor’s books and records shall be subject to audit by
the State and, where applicable, the Federal Government, to the extent that the books and
records relate to the performance of the Contract or Subcontract.

3.4.

Facilities Inspection and Materials Testing. The Contractor agrees to permit access to its
facilities, subcontractor facilities and the Contractor’s processes or services, at reasonable times
for inspection of the facilities or materials covered under this Contract. The State shall also have
the right to test, at its own cost, the materials to be supplied under this Contract. Neither
inspection of the Contractor’s facilities nor materials testing shall constitute final acceptance of
the materials or services. If the State determines non-compliance of the materials, the Contractor
shall be responsible for the payment of all costs incurred by the State for testing and inspection.

3.5.

Notices. Notices to the Contractor required by this Contract shall be made by the State to the
person indicated on the Offer and Acceptance form submitted by the Contractor unless otherwise
stated in the Contract. Notices to the State required by the Contract shall be made by the
Contractor to the Solicitation Contact Person indicated on the Solicitation cover sheet, unless
otherwise stated in the Contract. An authorized Procurement Officer and an authorized

Contractor representative may change their respective person to whom notice shall be
given by written notice to the other and an amendment to the Contract shall not be
necessary.
3.6.

State of Arizona

Advertising, Publishing and Promotion of Contract. The Contractor shall not use, advertise or
promote information for commercial benefit concerning this Contract without the prior written
approval of the Procurement Officer.
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4.

3.7.

Property of the State. Any materials, including reports, computer programs and other
deliverables, created under this Contract are the sole property of the State. The Contractor is not
entitled to a patent or copyright on those materials and may not transfer the patent or copyright
to anyone else. The Contractor shall not use or release these materials without the prior written
consent of the State.

3.8.

Ownership of Intellectual Property. Any and all intellectual property, including but not limited to
copyright, invention, trademark, trade name, service mark, and/or trade secrets created or
conceived pursuant to or as a result of this contract and any related subcontract (“Intellectual
Property”), shall be work made for hire and the State shall be considered the creator of such
Intellectual Property. The agency, department, division, board or commission of the State of
Arizona requesting the issuance of this contract shall own (for and on behalf of the State) the
entire right, title and interest to the Intellectual Property throughout the world. Contractor shall
notify the State, within thirty (30) days, of the creation of any Intellectual Property by it or its
subcontractor(s). Contractor, on behalf of itself and any subcontractor(s), agrees to execute any
and all document(s) necessary to assure ownership of the Intellectual Property vests in the State
and shall take no affirmative actions that might have the effect of vesting all or part of the
Intellectual Property in any entity other than the State. The Intellectual Property shall not be
disclosed by contractor or its subcontractor(s) to any entity not the State without the express
written authorization of the agency, department, division, board or commission of the State of
Arizona requesting the issuance of this contract.

3.9.

Federal Immigration and Nationality Act. The contractor shall comply with all federal, state and
local immigration laws and regulations relating to the immigration status of their employees during
the term of the contract. Further, the contractor shall flow down this requirement to all
subcontractors utilized during the term of the contract. The State shall retain the right to perform
random audits of contractor and subcontractor records or to inspect papers of any employee
thereof to ensure compliance. Should the State determine that the contractor and/or any
subcontractors be found noncompliant, the State may pursue all remedies allowed by law,
including, but not limited to; suspension of work, termination of the contract for default and
suspension and/or debarment of the contractor.

3.10

E-Verify Requirements. In accordance with A.R.S. § 41-4401, Contractor warrants compliance
with all Federal immigration laws and regulations relating to employees and warrants its
compliance with Section A.R.S. § 23-214, Subsection A.

3.11

Offshore Performance of Work Prohibited.
Any services that are described in the specifications or scope of work that directly serve the State
of Arizona or its clients and involve access to secure or sensitive data or personal client data shall
be performed within the defined territories of the United States. Unless specifically stated
otherwise in the specifications, this paragraph does not apply to indirect or 'overhead' services,
redundant back-up services or services that are incidental to the performance of the
contract. This provision applies to work performed by subcontractors at all tiers.

Costs and Payments
4.1.

Payments. Payments shall comply with the requirements of A.R.S. Titles 35 and 41, Net 30 days.
Upon receipt and acceptance of goods or services, the Contractor shall submit a complete and
accurate invoice for payment from the State within thirty (30) days.

4.2.

Delivery. Unless stated otherwise in the Contract, all prices shall be F.O.B. Destination and shall
include all freight delivery and unloading at the destination.

4.3.

Applicable Taxes.

State of Arizona

4.3.1.

Payment of Taxes. The Contractor shall be responsible for paying all applicable taxes.

4.3.2.

State and Local Transaction Privilege Taxes. The State of Arizona is subject to all
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applicable state and local transaction privilege taxes. Transaction privilege taxes apply
to the sale and are the responsibility of the seller to remit. Failure to collect such taxes
from the buyer does not relieve the seller from its obligation to remit taxes.

5.

6.

4.3.3.

Tax Indemnification. Contractor and all subcontractors shall pay all Federal, state and
local taxes applicable to its operation and any persons employed by the Contractor.
Contractor shall, and require all subcontractors to hold the State harmless from any
responsibility for taxes, damages and interest, if applicable, contributions required under
Federal, and/or state and local laws and regulations and any other costs including
transaction privilege taxes, unemployment compensation insurance, Social Security and
Worker’s Compensation.

4.3.4.

IRS W9 Form. In order to receive payment the Contractor shall have a current I.R.S. W9
Form on file with the State of Arizona, unless not required by law.

4.4.

Availability of Funds for the Next State fiscal year. Funds may not presently be available for
performance under this Contract beyond the current state fiscal year. No legal liability on the part
of the State for any payment may arise under this Contract beyond the current state fiscal year
until funds are made available for performance of this Contract.

4.5.

Availability of Funds for the current State fiscal year. Should the State Legislature enter back into
session and reduce the appropriations or for any reason and these goods or services are not
funded, the State may take any of the following actions:
4.5.1.

Accept a decrease in price offered by the contractor;

4.5.2.

Cancel the Contract; or

4.5.3.

Cancel the contract and re-solicit the requirements.

Contract Changes
5.1.

Amendments. This Contract is issued under the authority of the Procurement Officer who signed
this Contract. The Contract may be modified only through a Contract Amendment within the scope
of the Contract. Changes to the Contract, including the addition of work or materials, the revision
of payment terms, or the substitution of work or materials, directed by a person who is not
specifically authorized by the procurement officer in writing or made unilaterally by the Contractor
are violations of the Contract and of applicable law. Such changes, including unauthorized written
Contract Amendments shall be void and without effect, and the Contractor shall not be entitled to
any claim under this Contract based on those changes.

5.2.

Subcontracts. The Contractor shall not enter into any Subcontract under this Contract for the
performance of this contract without the advance written approval of the Procurement Officer. The
Contractor shall clearly list any proposed subcontractors and the subcontractor’s proposed
responsibilities. The Subcontract shall incorporate by reference the terms and conditions of this
Contract.

5.3.

Assignment and Delegation. The Contractor shall not assign any right nor delegate any duty under
this Contract without the prior written approval of the Procurement Officer. The State shall not
unreasonably withhold approval.

Risk and Liability
6.1.

Risk of Loss: The Contractor shall bear all loss of conforming material covered under this Contract
until received by authorized personnel at the location designated in the purchase order or Contract.
Mere receipt does not constitute final acceptance. The risk of loss for nonconforming materials
shall remain with the Contractor regardless of receipt.

6.2.

Indemnification
6.2.1.

State of Arizona

Contractor/Vendor Indemnification (Not Public Agency) The parties to this contract agree
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that the State of Arizona, its departments, agencies, boards and commissions shall be
indemnified and held harmless by the contractor for the vicarious liability of the State as
a result of entering into this contract. However, the parties further agree that the State of
Arizona, its departments, agencies, boards and commissions shall be responsible for its
own negligence. Each party to this contract is responsible for its own negligence.
6.2.2.

Public Agency Language Only Each party (as 'indemnitor') agrees to indemnify, defend,
and hold harmless the other party (as 'indemnitee') from and against any and all claims,
losses, liability, costs, or expenses (including reasonable attorney's fees) (hereinafter
collectively referred to as 'claims') arising out of bodily injury of any person (including
death) or property damage but only to the extent that such claims which result in
vicarious/derivative liability to the indemnitee, are caused by the act, omission,
negligence, misconduct, or other fault of the indemnitor, its officers, officials, agents,
employees, or volunteers."

6.3.

Indemnification - Patent and Copyright. The Contractor shall indemnify and hold harmless the
State against any liability, including costs and expenses, for infringement of any patent, trademark
or copyright arising out of Contract performance or use by the State of materials furnished or work
performed under this Contract. The State shall reasonably notify the Contractor of any claim for
which it may be liable under this paragraph. If the contractor is insured pursuant to A.R.S. § 41621 and § 35-154, this section shall not apply.

6.4.

Force Majeure.
6.4.1

Except for payment of sums due, neither party shall be liable to the other nor deemed in
default under this Contract if and to the extent that such party’s performance of this
Contract is prevented by reason of force majeure. The term “force majeure” means an
occurrence that is beyond the control of the party affected and occurs without its fault or
negligence. Without limiting the foregoing, force majeure includes acts of God; acts of
the public enemy; war; riots; strikes; mobilization; labor disputes; civil disorders; fire;
flood; lockouts; injunctions-intervention-acts; or failures or refusals to act by government
authority; and other similar occurrences beyond the control of the party declaring force
majeure which such party is unable to prevent by exercising reasonable diligence.

6.4.2.

Force Majeure shall not include the following occurrences:
6.4.2.1. Late delivery of equipment or materials caused by congestion at a manufacturer’s
plant or elsewhere, or an oversold condition of the market;
6.4.2.2. Late performance by a subcontractor unless the delay arises out of a force
majeure occurrence in accordance with this force majeure term and condition;
or
6.4.2.3. Inability of either the Contractor or any subcontractor to acquire or maintain any
required insurance, bonds, licenses or permits.

State of Arizona

6.4.3.

If either party is delayed at any time in the progress of the work by force majeure, the
delayed party shall notify the other party in writing of such delay, as soon as is practicable
and no later than the following working day, of the commencement thereof and shall
specify the causes of such delay in such notice. Such notice shall be delivered or mailed
certified-return receipt and shall make a specific reference to this article, thereby invoking
its provisions. The delayed party shall cause such delay to cease as soon as practicable
and shall notify the other party in writing when it has done so. The time of completion
shall be extended by Contract Amendment for a period of time equal to the time that
results or effects of such delay prevent the delayed party from performing in accordance
with this Contract.

6.4.4.

Any delay or failure in performance by either party hereto shall not constitute default
hereunder or give rise to any claim for damages or loss of anticipated profits if, and to the
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extent that such delay or failure is caused by force majeure.
6.5.

7.

8.

Third Party Antitrust Violations. The Contractor assigns to the State any claim for overcharges
resulting from antitrust violations to the extent that those violations concern materials or services
supplied by third parties to the Contractor, toward fulfillment of this Contract.

Warranties
7.1.

Liens. The Contractor warrants that the materials supplied under this Contract are free of liens
and shall remain free of liens.

7.2.

Quality. Unless otherwise modified elsewhere in these terms and conditions, the Contractor
warrants that, for one year after acceptance by the State of the materials, they shall be:
7.2.1.

Of a quality to pass without objection in the trade under the Contract description;

7.2.2.

Fit for the intended purposes for which the materials are used;

7.2.3.

Within the variations permitted by the Contract and are of even kind, quantity, and quality
within each unit and among all units;

7.2.4.

Adequately contained, packaged and marked as the Contract may require; and

7.2.5.

Conform to the written promises or affirmations of fact made by the Contractor.

7.3.

Fitness. The Contractor warrants that any material supplied to the State shall fully conform to all
requirements of the Contract and all representations of the Contractor, and shall be fit for all
purposes and uses required by the Contract.

7.4.

Inspection/Testing. The warranties set forth in subparagraphs 7.1 through 7.3 of this paragraph
are not affected by inspection or testing of or payment for the materials by the State.

7.5.

Compliance With Applicable Laws. The materials and services supplied under this Contract shall
comply with all applicable Federal, state and local laws, and the Contractor shall maintain all
applicable license and permit requirements.

7.6.

Survival of Rights and Obligations after Contract Expiration or Termination.
7.6.1.

Contractor's Representations and Warranties. All representations and warranties made
by the Contractor under this Contract shall survive the expiration or termination hereof.
In addition, the parties hereto acknowledge that pursuant to A.R.S. § 12-510, except as
provided in A.R.S. § 12-529, the State is not subject to or barred by any limitations of
actions prescribed in A.R.S., Title 12, Chapter 5.

7.6.2.

Purchase Orders. The Contractor shall, in accordance with all terms and conditions of
the Contract, fully perform and shall be obligated to comply with all purchase orders
received by the Contractor prior to the expiration or termination hereof, unless otherwise
directed in writing by the Procurement Officer, including, without limitation, all purchase
orders received prior to but not fully performed and satisfied at the expiration or
termination of this Contract.

State's Contractual Remedies
8.1.

Right to Assurance. If the State in good faith has reason to believe that the Contractor does not
intend to, or is unable to perform or continue performing under this Contract, the Procurement
Officer may demand in writing that the Contractor give a written assurance of intent to perform.
Failure by the Contractor to provide written assurance within the number of Days specified in the
demand may, at the State’s option, be the basis for terminating the Contract under the Uniform
Terms and Conditions or other rights and remedies available by law or provided by the contract.

8.2.

Stop Work Order.

State of Arizona
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9.

8.2.1.

The State may, at any time, by written order to the Contractor, require the Contractor to
stop all or any part, of the work called for by this Contract for period(s) of days indicated
by the State after the order is delivered to the Contractor. The order shall be specifically
identified as a stop work order issued under this clause. Upon receipt of the order, the
Contractor shall immediately comply with its terms and take all reasonable steps to
minimize the incurrence of costs allocable to the work covered by the order during the
period of work stoppage.

8.2.2.

If a stop work order issued under this clause is canceled or the period of the order or any
extension expires, the Contractor shall resume work. The Procurement Officer shall
make an equitable adjustment in the delivery schedule or Contract price, or both, and the
Contract shall be amended in writing accordingly.

8.3.

Non-exclusive Remedies. The rights and the remedies of the State under this Contract are not
exclusive.

8.4.

Nonconforming Tender. Materials or services supplied under this Contract shall fully comply with
the Contract. The delivery of materials or services or a portion of the materials or services that
do not fully comply constitutes a breach of contract. On delivery of nonconforming materials or
services, the State may terminate the Contract for default under applicable termination clauses
in the Contract, exercise any of its rights and remedies under the Uniform Commercial Code, or
pursue any other right or remedy available to it.

8.5.

Right of Offset. The State shall be entitled to offset against any sums due the Contractor, any
expenses or costs incurred by the State, or damages assessed by the State concerning the
Contractor’s non-conforming performance or failure to perform the Contract, including expenses,
costs and damages described in the Uniform Terms and Conditions.

Contract Termination
9.1.

Cancellation for Conflict of Interest. Pursuant to A.R.S. § 38-511, the State may cancel this
Contract within three (3) years after Contract execution without penalty or further obligation if any
person significantly involved in initiating, negotiating, securing, drafting or creating the Contract
on behalf of the State is or becomes at any time while the Contract or an extension of the Contract
is in effect an employee of or a consultant to any other party to this Contract with respect to the
subject matter of the Contract. The cancellation shall be effective when the Contractor receives
written notice of the cancellation unless the notice specifies a later time. If the Contractor is a
political subdivision of the State, it may also cancel this Contract as provided in A.R.S. § 38-511.

9.2.

Gratuities. The State may, by written notice, terminate this Contract, in whole or in part, if the
State determines that employment or a Gratuity was offered or made by the Contractor or a
representative of the Contractor to any officer or employee of the State for the purpose of
influencing the outcome of the procurement or securing the Contract, an amendment to the
Contract, or favorable treatment concerning the Contract, including the making of any
determination or decision about contract performance. The State, in addition to any other rights
or remedies, shall be entitled to recover exemplary damages in the amount of three times the
value of the Gratuity offered by the Contractor.

9.3.

Suspension or Debarment. The State may, by written notice to the Contractor, immediately
terminate this Contract if the State determines that the Contractor has been debarred, suspended
or otherwise lawfully prohibited from participating in any public procurement activity, including but
not limited to, being disapproved as a subcontractor of any public procurement unit or other
governmental body. Submittal of an offer or execution of a contract shall attest that the contractor
is not currently suspended or debarred. If the contractor becomes suspended or debarred, the
contractor shall immediately notify the State.

9.4.

Termination for Convenience. The State reserves the right to terminate the Contract, in whole or
in part at any time when in the best interest of the State, without penalty or recourse. Upon receipt
of the written notice, the Contractor shall stop all work, as directed in the notice, notify all

State of Arizona
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subcontractors of the effective date of the termination and minimize all further costs to the State.
In the event of termination under this paragraph, all documents, data and reports prepared by the
Contractor under the Contract shall become the property of and be delivered to the State upon
demand. The Contractor shall be entitled to receive just and equitable compensation for work in
progress, work completed and materials accepted before the effective date of the termination.
The cost principles and procedures provided in A.A.C. R2-7-701 shall apply.
9.5.

9.6.

10.

Termination for Default.
9.5.1.

In addition to the rights reserved in the contract, the State may terminate the Contract in
whole or in part due to the failure of the Contractor to comply with any term or condition
of the Contract, to acquire and maintain all required insurance policies, bonds, licenses
and permits, or to make satisfactory progress in performing the Contract. The
Procurement Officer shall provide written notice of the termination and the reasons for it
to the Contractor.

9.5.2.

Upon termination under this paragraph, all goods, materials, documents, data and reports
prepared by the Contractor under the Contract shall become the property of and be
delivered to the State on demand.

9.5.3.

The State may, upon termination of this Contract, procure, on terms and in the manner
that it deems appropriate, materials or services to replace those under this Contract. The
Contractor shall be liable to the State for any excess costs incurred by the State in
procuring materials or services in substitution for those due from the Contractor.

Continuation of Performance Through Termination. The Contractor shall continue to perform, in
accordance with the requirements of the Contract, up to the date of termination, as directed in the
termination notice.

Contract Claims
All contract claims or controversies under this Contract shall be resolved according to A.R.S. Title 41,
Chapter 23, Article 9, and rules adopted thereunder.

11.

Arbitration
The parties to this Contract agree to resolve all disputes arising out of or relating to this contract through
arbitration, after exhausting applicable administrative review, to the extent required by A.R.S. § 12-1518,
except as may be required by other applicable statutes (Title 41).

12.

Comments Welcome
The State Procurement Office periodically reviews the Uniform Terms and Conditions and welcomes any
comments you may have. Please submit your comments to: State Procurement Administrator, State
Procurement Office, 100 North 15th Avenue, Suite 201, Phoenix, Arizona, 85007.

State of Arizona
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