
RESOLUTION NO. Otf^ . SERIES 2015

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING
BUDGET ORDINANCES, APPROVING THE APPROPRIATION TO FUND
THE FOLLOWING NONCOMPETITIVELY NEGOTIATED RENEWAL SOLE
SOURCE CONTRACT - (INNOVATIVE INTERFACES INCORPORATED -
$300,000.00).

Sponsored By: Councilwoman Jessica Green

BE IT RESOLVED BY THE LEGISLATIVE COUNCIL OF THE LOUISVILLE/JEFFERSON
COUNTY METRO GOVERNMENT (THE COUNCIL) AS FOLLOWS:

SECTION I: The following appropriation for the listed contract is hereby approved:

LIBRARY

$300,000.00 for a noncompetitively negotiated renewal Sole Source Contract with Innovative

Interfaces Incorporated for annual maintenance and support for the Library's Polaris

Integrated Library System from March 1, 2015 through February 29, 2016.

SECTION II: This Resolution shall take effect upon its passage and approval.

/r<~>^^/L /2y
H. Stephen Ott'tephen
Metro Council Clerk

David W. Tandy
President of the Council

Greg Fisch^</
Mayor

Approval Date

APPROVED AS TO FORM AND LEGALITY:

Michael J. O'Connell
Jefferson County Attorney

BY:( Jfct^A^ \} >

LOUISVILLE METROCOUNCIL
ADOPTED

^.../ ^&T Z-O^S-

Library - Contract (Sole Source) with Innovative Interfaces Incorporated fta GIS Information Systems Inc Fiscal Year 2014-2015 Resolution Only
010515 [pr]
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the

LOUISVILLEUEFFERSON COUNTY METRO GOVERNMENT, by and through Its

LOUISVILLE FREE PUBLIC LIBRARY, herein referred to as "METRO GOVERNIUENT",

and INNOVATIVE INTERFACES INCORPORATED with offices located at 5850

Shellmound Way, Emeryville, CA 94608 herein referred to as "CONTRACTOR",

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase annual maintenance and

support for the Library's Polaris Integrated Library System; and

WHEREAS, the Contractor has been determined by the Metro Government to be a

sole source to provide same,

NOW, THEREFORE, it is agreed by and between the parties hereto as follows:

I. SCOPE OF SERVICES

A. Contractor shall, at the request of the Metro Government, provide services

under the terms of this Agreement.

B. The services of Contractor shall Include but not be limited to the following:

1, Annual maintenance for the Polaris Integrated Library System. This
includes licensing, support and updates for the Polarls server
software, staff clients, self-check clients, multi-lingual public access
catalog, electronic Invoicing, reporting, telephony and email
notification systems.
Purchase receipt printers, barcode scanners and other hardware as
needed to run the Polaris Integrated Library System.
Purchase Envisionware's PC Reservation (computer session
management) and LPT:One (print management) licensing through
Polaris, as well as Envisionware's RFID implementation services and
supplies. Purchase licensing for the TDNet e-resource management
service through Polaris.
Purchase PowerPlus cards for the JCPS program.
Purchase other software and/or technology to enhance the Polaris
Integrated Library System.

2.

3.

4.
5.



II. FEES AND COMPENSATION

A. The Metro Government shall pay Contractor for services rendered and goods

supplied as agreed to in writing between the parties and as described on Attachment A

attached hereto and fully incorporated herein. The Metro Government has attempted to

define a pricing stmcture for this Agreement, but has found It cannot do so except as

described on Attachment A since the market for the goods to be purchased fluctuates and

cannot therefore be committed to writing for the term of this Agreement. The Metro

Government and Contractor shall therefore agrea in writing to pricing and any other terms

for each transaction they execute except for the items and services on Attachment A. Total

compensation payable to Contractor for services rendered pursuant to this Agreement

shall not exceed THREE HUNDRED THOUSAND DOLLARS ($300,000.00).

B. Payment shall only be made pursuant to a detailed Invoice presented

annually, which invoice shall Indicate a description of the particular nature of such service.

Copies of Invoices or receipts for third party charges must be induded with the

Consultant's invoice when payment is requested.

C. The Metro Government shall not reimburse out of pocket expenses under

this Agreement.

III. DURATION

A. This Agreement shall begin March 1, 2015 and shall continue through and

including February 29,2016.

B. This Agreement may be terminated by submitting ninety (90) days' written

noUce to the non-t8rminatlng party of such Intent to terminate. This Agreement may also

be terminated by any party, without notice to the non-terminating party, because of fraud,

misappropriation, embezzlement or malfeasance or a party's failure to perform the duties

required under this Agreement. A waiver by either party of a breach of this Agreement

shall not operate or be construed as a waiver of any subsequent breach.



C. In the event of termination, payment for services complete up to and

Including date of termination shall be based upon work completed at the rates identified-in

this Agreement. In the event that, during the term of this Agreement, the Metro Council

fails to appropriate funds for the payment of the Metro Government's obligations under this

Agreement, the Metro Government's rights and obligations herein shall terminate on the

last day for which an appropriation has been made. The Metro Government shall deliver

notice to Consultant of any such non-appropriation not later than 30 days after the Metro

Government has knowledge that the appropriation has not been made.

IV. RECORDS-AUDIT

Contractor shall maintain during the course of the work, and retain not less than five

years from the date of final payment on the contract, complete and accurate records of all

of Contractor's costs which are chargeable to the Metro Government under this

Agreement; and the Metro Government shall have the right, at any reasonable time, to

inspect and audit ttiose records by authorized representatives of its own or of any public

accounting firm selected by it. The records to be thus maintained and retained by

Contractor shall include (without limitation): (a) payroll records accounting for total time

distribution of Contractor's employees working full or part time on the work (to permit

tracing to payrolls and related tax returns), as well as canceled payroll checks, or signed

receipts for payroll payments in cash; (b) invoices for purchases receiving and issuing

documents, and all the other unit inventory records for Contractor's stores stock or capital

items; and (c) paid Invoices and canceled checks for materials purchased and for

subcontractors' and any other third parties' charges.

V. INSURANCE REQUIREMENTS

Insurance covsraga shall be required of Contractor In accordance with Attachment

B attached hereto and fully incorporated herein.

VI. HOLD HARMLESS AND INDEMNIFICATION CLAUSE



Contractor agrees to indemnify, hold harmless, and defend the Louisvllle/Jefferson

County Metro Government, its elected and appointed offldals, employees, agents and

successors In interest from all claims, damages, losses and expenses Including attorneys'

fees, arising out of or resulting, directly or indirectly, from the Contractor's (or Contractor's

subcontractors If any) performance or breach of the contract provided that such claim,

damage, loss, or expense is (1) attributable to personal injury, bodily injury, sickness,

death, or to injury to or destruction of property, including the loss of use resulting

therefrom, or from negligent acts, errore or omissions and (2) not caused by the negligent

act or omission of ttie Louisville/Jefferson County Metro Government or its elected and

appointed officials and employees acting within the scope of their employment. This Hold

Harmless and Indemnmcation Clause shall survive the termination of this Contract.

VII. REPORTING OF INCOME

The compensation payable under this Agreement may be subject to federal, state

and local taxation. RegulaCons of the Internal Revenue Service require the Metro

Government to report all amounts in excess of $600.00 paid to non-corporate contractors.

Contractor agrees to furnish the Metro Government with Its taxpayer identification number

(TIN) prior to the effactive date of this Agreement. Contractor further agrees to provide

such other information to the Metro Government as may be required by the IRS or the

State Department of Revenue.

VIII. GOVERNING LAW

This Agreement shall be governed by and construed in accordance with the laws

of the State of Kentucky. In the event of any proceedings regarding this Agreement, the

Parties agree ttiat the venue shall be the state courts of Kentucky or the U.S. District Court

for the Western District of Kentucky, Louisville Division. All parties expressly consent to

personal jurisdiction and venue in such Court for the limited and sole purpose of



proceedings relating to this Agreement or any rights or obligations arising thereunder.

Service of process may be accomplished by following the procedures prescribed by law.

IX. AUTHORITY

The Contractor, by execution of this Agreement, does hereby warrant and represent

that he is qualified to do business in the State of Kentucky, has full right, power and

authority to enter into this Agreement.

X. CONFLICTS OF INTEREST

Pursuant to KRS 45A.455:

(1) It shall be a breach of ethical standards for any employee with procurem8rt

authority to participate directly in any proceeding or application; request for ruling or other

determination; claim or controversy; or other particular matter pertaining to any contract, or

subcontract, and any solicitation or proposal therefor, in which to his knowledge:

(a) He, or any member of his immediate family has a financial interest therein;

or

(b) A business or organization in which he or any member of his immediate

family has a financial interest as an officer, director, trustee, partner, or employee, Is a

party; or

(c) Any other person, business, or organization with whom he or any member of

his immediate family is negotiating or has an arrangement concerning prospective

employment is a party. Direct or indirect participation shall Include but not be limited to

involvement through decision, approval, disapproval, recommendation, preparation of any

part of a purchase request, influencing the content of any specification or purchase

standard, rendering of advice, investigation, auditing, or in any other advisory capacity.

(2) It shall be a breach of ethical standards for any person to offer, give, or agree

to givs any employee or former employee, or for any employee or former employse to

solicit, demand, accept, or agree to accept from another person, a gratuity or an offer of



employment, in connection with any dedslon, approval, disapproval, recommendation,

preparation of any part of a purchase request, influencing the content of any specification

or purchase standard, rendering of advice, investigation, auditing, or in any other advisory

capacity in any proceeding or application, request for ruling or other detennlnation, claim

or controversy, or other particular matter, pertaining to any contract or subcontract and any

solicitation or proposal therefor.

(3) It is a breach of ethical standards for any payment, gratuity, or offer of

employment to be made by or on behalf of a subcontractor under a contract to the prime

contractor or higher tier subcontractor or any person associated therewith, as an

inducement for the award of a subcontract or order.

(4) The prohibition against conflicts of interest and gratuiUss and kickbacks shall be

conspicuously set forth in every local public agency written contract and solldtation

therefor.

(5) It shall be a breach of ethical standards for any public employee or former

employee knowingly to use confidential Information for his actual or anticipated personal

gain, or ttie actual or anticipated personal gain of any other person.

XII. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the parties

with respect to the subject matter set forth herein and this Agreement supersedes any and

all prior and contemporaneous oral or wriUen agreements or understandings between the

parties relative thereto. No representation, promise, inducement, or statement of intention

has been made by the parties that is not embodied In this Agreement. This Agreement

cannot be amended, modified, or supplemented in any respect excspt by a subsequent

written agreement duly executed by all of the parties hereto. In the event of a conflict

between the terms of this Agreement and the terms In any of the Attachments, this

Agreement shall govern.



XIII. SUCCESSORS

This Agreement shall be binding upon and Inure to the benefit of the parties hereto

and their respective heirs, successors and assigns.

XIV. SEVERABILITY

l.f any court of competent Jurisdiction holds any provision of this Agreement

unenforceable, such provision shall be modified to the extent required to make it

enforceabls, consistent with ths spirit and intent of this Agreement. If such a provision

cannot be so modified, the provision shall be deemed separable from the remaining

provisions of this Agreement and shall not affect any other provision hereunder.

XV. COUNTERPARTS

This Agreement may be executed in counterparts, in which case each executed

counterpart shall be deemed an original and all executed counterparts shall constitute one

and the same instrument.

XVI. CALCULATION OF TIME Unless otherwise indicated, when the

performance or doing of any act, duty, matter, or payment is required hereunder and a

period of time or duration for the fulfillment of doing thereof is prescribed and is fixed

herein, the time shall be computed so as to exclude the first and include the last day of the

prescribed or faed period of time. For example, if on January 1, Contractor is directed to

take action within ten (10) calendar days, the action must be completed no later than

midnight, January 11.

XVII. CAPTIONS The captions and headings of this Agreement are for

convenience and rsfsrence purposes only and shall not affect in any way the meaning and

interpretation of any provisions of this Agreement.

XVIII. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The

Contractor shall reveal any final determination of a violation by the Contractor or

subcontractor within the previous five (5) year period pursuant to KRS Chapters 136, 139,



141, 337, 338,341 and 342 that apply to the Contractor or subcontractor. The Contractor

shall be in continuous compliance with the provisions of KRS Chapters 136,139,141,337,

338, 341 and 342 that apply to the Contractor or subcontractor for the duration of the

contract.



WITNESS the agreement of the parties hereto by their signatures affb<ed hereon.

APPROVED AS TO FORM AND
LEGALITK:

MICHAEL J. O'CONNELL

LOUISVILLBJEFFERSON COUNTY
METRO GOVERNMENT

^^
IARIAN SALMOO, C

JEFFERSON COUNTy ATTORNEY DEPARTMENT

Date: -2/^Date:

MARIAN SALMOO, DIRECTOR, PURCHASING

UAr~Date:

LOUISVILLE FREE PUBUC LIBRARY

Li^-S'IZEUbR'E^dTEttlM DIRECTOR

Date: / /.2/'//J
7r

INNOVATIVE INTERFACES INCORPORATED

-rBy:,
'AwfW* -E/vCt

TltlB:'-""^^

Date: 1/iis'le'

Taxpayer Identjflca
(TIN):.

atiqnjtlo..
?^3^

Louisvllle/Jefferson County
Revenue Commission Account
No.:

Ubrary . Contract (Sole Source) with Innovative Intsrfaces Incorporated flea GIS InfonnaUon 8ystsm» Inc Fiscal Year 2014-2015
(Final) (l11C1B.[pn



ATTACHMENT A

Following is a summary of the software, hardware and thlrd-party subscription
annual maintenance scheduled to renew. Additional products or services, or
maintenance or subscription services can be added upon mutual agreement of the
parties. If the Metro Government adds or upgrades any additional Innovative
Software modules to the System after the Initial installation, the maintenance
services shall be extended to cover the additional Software. The maintenance
charges for such Software shall be based upon Innovatlve's then-current
maintenance rates. The additional cost of coverage for the additional Software shall
be added to the annual maintenance amount.

The below fees are payable In advance of the curnnt term. Credit card payments
are subject to a 3.5% fee for any invoices over $2,000.

Future maintenance, subscription and hosting swvice charges, as applicable, may
be subject to price increases by Innovative. With regard to such price Increases,
Innovative will advise Metro Government no later than 30 days prior to the increase
going into effect.

If Llbraiy falls to pay Innovative any sums due under this Agreement on a timely
basis. Innovative reserves the right to discontlnua maintenance, subscription and/or
hosting services, as applicable, until Library fully pays to Innovative all sums (and
related penalties) (together, the "Overdue Amount") due to Innovative. IT Innovative
discontinues maintenance, subscription and/or hosting services provided to
Library, Innovative also reserves the right to receive from Library a re-start penalty
fee equal to 30% of the Overdue Amount, In addition to the Overdue Amount.

If Metro Government decides to cancel the Agreement, or cancel or change any
Software products. Innovative must be notified 90 days prior to the annual
maintenance renewal date.

Should th9 Metro Government wish to maka any changes to Items below the Metro
Government must notify Innovative In writing ninety (90) days In advance the of the
flrat date of the malntenanca coveraae period Indicated below. An Invoice In the
amount of the total maintenance will be automatically generated thirty (30) days in
advance of the first date of the maintenance coverage period.

Maintenance Renewal Period: 03/01/15-02/29/16

Polaris Software Includes:
Polaris EDI (Bakar & Taylor, Brodart, Midwest Tape) - Qty 3
Polaris ExpressCheck - Qty 2
Polaris ExpressCheck - Qty 7
Polaris ExpressChack - Qty 2
Polaris ExpressCheck - Qty 1
Polaris ExpressCheck - Qty 2
Polans Fedsrated Search (Hosted Fee) - Qty 1
Poleris Faderated SeBreh - Qty 1
Polaris Inventory Manager - Qty 4
Polaris Mobile PAC - Qty 1
Polaris Outreach Services - Qty 1

$750.00
$597.50
$1,521.86
$541.94
$329.36
$568.04
$1,032.26
$12,903.20
$1,185.64
$1,707.09
$681.66
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Polaris PowerPAC Children's Edition - Qty 1
Polaris PowerPAC Multilingual Version (Spanish ) - Qty 1
Polaris PowerPAC Multilingual Version (Vietnamese) - Qty 1
Polarie PowerPAC Multilingual Version (French) - Qty 1
Polaris Server Software - Qty 1
Polaris SimplyReports - Qty 2
Polaris Staff Client - Qty 357
Polarts Telephone Services (Outbound) - Qty 1
Polaris Telephone Services (Inbound) - Qty 1
Polaris URL Detective - Qty 1
Polarls ZMARC (move to March - Authority) - Qty 2
Polaris Authorities Weekly - Qty
Polarie ExpressCheck - Qty 5
Polaris ExpressCheck - Qty 4

Polaris Software Total:

Third Party Software Includes:
Syndetlc Solutions Qouisp) - Qty 1
Third Party Software Total:

$500.00
$691.66
$1,037.49
$1,037.49
$io,3n.oo
$1,250.00
$48,623.40
$1,452.50
$1.452.50
$182.58
$1,300.00
$1,800.00
$2,296.88
$1,662.50

$95,473.35

$16,708.26
$16,708.26

Total for Maintenance Renewal Period: 03/01/15 - 02/29/16 $112,181.61

Product Help & Support requests (phone call or email) to Polaris for any product or service not covered
under maintenance will incur a hourly fee (minimum one (1) hour), currently $200.00/per hour, for Polaris
support personnel's time and effort only. Additional costs may be incurred for replacement parts, third party
repairs, shipping, insurance and other.
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ATTACHMENT B

INSURANCE REQUIREMENTS

Pnor to commencing work. Contractor shall obtain at its own cost and expense the
following types ofinsiirance through imurance companies licensed in the State of Kentucky.
Insurance written by non-admitted camera will also be considered acceptable, in Accordance
with Kentucky Insunmce Law (KRS 304.10-040). WorkBra' Compensation written through
qualified pmip self-insurance programs in accordance with Kentucky Rsviaed Statutea
(KRS 342.350) will also be acceptable. The Contractor shall not commence work under this
Contract until all insurance required under die Contract Document has been obtained and
until copies of policies or certificates thereof are submitted to and approved by the
Louisville/Jcfferson County Metro Government's Risk Management Division. The
Contractor shall not allow any subocntitractor to commence work until the uisurance required
of such subcontractor has been obtained and copies of Certificates of Insunace retained by
Contractor evidencing proof of coverages.

Without limiting Contractor's indemnification requirements, it is agreed that Contractor shall
maintain in force at all times during the performance of this agreement the following policy
or policies of insurance covering its operations, and require subcontractors, if subcontracting
is authorized, la proeure and maintain these same policies until final acceptance of the woric
ly the LouisviIle/JefTerson County Metro aovemment (Metro). Metro may require
Ctontractor to supplyjproof of subcontractor's insurance via Certificates of Insurance, or at
Metro's option, actual copies of policies.

A. The following clause shaB be added to the Contractor's (and approved
subcontractors) Commercial General Liability Folicies:

1. "The LouisviIle/Jeffenun County Metro Government, Us elected and
appointed oflicials, employees, agentt and succrasors are added as an
"Additional Insured" as respect* operations of the Named hiaured
performed relative to the contract"

The insurance to be procured and maintained and minimum Limits of Liability shall
be as follows, unless different limits are specified by addendum to the contract (and
such minimum limits shall not limit access to the full amount of insurance available
(whether through primary, excess or umbrella policies) on the contractois or
subcontractors policy(ies), if thafthose policy(iea) provide for Limits above the
minimum):

1. COMMERCIAL GENERAL UABILHY, via the Occurrence Fonn, with
a $1,000,000 Combined Single Limit for any one Occurrence and $2,BOO,000
aggregate for Bodily Injiuy, Personal Injuiy and Property Damage, including;

B.

b.
c.
d.
e.
f.

Premises - Operations Coverage
Products and Completed Operations
Contractual Liability
Broad Fonn Property Damage
Independent Contractors Protective Liability
Personal Injiuy

PROFESSIONAL UABIUTY (Errora and Omissioiu Liability)
insurance policy, which includes a minimum limit of liability of
$1,000,000 for each occurrence , and $5,000,000 annual aggregate. In the
event that the Consultant's policy is written on a "Claims Made" Form, the
Consultant shall, after work has been completed, fiunish evidence that the

12



3,

liability coverage has been maintained for at least one year after completion
of work, either by submitting renewal policies with a Retroactive Date of
not later than the date work commenced under this contract, or by evidence
ftat the Consultant has purchased an Extended Reporting Period
Endorsement that will apply to any and all claims arising ftom work
performed imder this contract.

WORKERS' COMPENSATION (IF APPLICABLE) insuring the
employers' obligations under Kentucky Revised Statutes Chapter 342 at
Statutory Limits, and EMPLOYERS' LIABILTTY - $100,000 Each
Accident/$500,000 Disease - Policy Limit/$100,000 Disease - Each
Employee.

II. ACCEPTABILrrV OF CTSURERS

Insurance is to be placed with Insurance Companies with an A. M. Best Rating of no less
than "A- VI", unless proper financial infonnation relating to the Company is submitted to
and approved by Metro's Risk Management Division.

ffl. MISCELLANEOUS

A. The Contractor shall procure and maintain insurance policies as described herein and
for which Louisville/Jefferson County Metro Government shall be furnished
Certificates of Insurance upon ttie execution of the Contract. The Certificates shall
include the name and address of the person executing the Certificate of Insurance as
well as the person's signature. If policies expire before the completion of the Con-
tract, renewal Certificates of Insurance shall be furnished to Metro at least 15 days
prior to the expiration of any policy(s).

B. Upon execution of the contract and renewal of insuranace coverage(s),
Certificates of Insurance as requu'cd above shall be furnished to:

Louisville/Jefferson County Metro Government
Office of Management and Budget

Risk Management Division
611 West Jefferson Street

Louisville, Kentucky 40202

C. CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contractor
shall notify Metro's Risk Management Division of any policy cancellation
within two business days of its receipt of same. Upon any material change
(changes that reducc/restrict limit or terms and conditions to your insurance
coverage) in coverage as required above. Contractor shall notify Metro's Risk
Management Division witMn two business days. If Contractor fails to notify
Metro as required by this Agreement, Contractor agrees that «uch failure shall
be a breach of this Agreement. Metro reserves the right to require the
insurance policy(s) required above to be specifically endorsed to provide notice
of cancellation and/or material change of coverage in accordance with policy
provisions. When requested by the Metro Government, a copy of the policy
endoraement ahall be provided to Metro's Risk Management Division.

D. Approval of the insurance by Metro shall not in any way relieve or decrease the
liability of the Contractor hereunder. It is expressly understood that Metro does not
in any way represent that the specified Limits of Liability or covia-age or policy
forms are sufficient or adequate to protect the interest or liabilities of the Contractor.
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