
RESOLUTION NO. /^V , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT- (RECORDED BOOKS, INC. - $225,000.00).

SPONSORED BY: COUNCIL MEMBER WOOLRIDGE

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

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

LIBRARY

$225,000.00 for a noncompetitively negotiated new Sole Source Contract with Recorded Books,

Inc., for books, audio books, databases and other library materials for use by Library patrons

from July 1, 2017 through June 30, 2018.

SECTION II: This Resolution shall take effect uRsa-its-p^ssage and approval.

ZL/^^
H. Stephen Ott .
Metro Council Clerk

/ba^W^ates
President of the ouncil

Qfeg Fis
fdayor

APPROVED AS TO FORM AND LEGALITV:

Michael J. O'Connell
Jefferson County Attorney

\0|20 l-2JOn
Approval Date

ETRO COUNCIL

^6, ea/7

BY:<^?§S
R-147-17 Library - Contract (Sole Sour%)~WS> RScorded Books Inc FY18 Resolution 07061 7,doc [pr]



Office of Management and Budgrt
DMsion of Purchasing

Non-Competltlve Contract Request Form

Department Library Department Contact | Bellnda Catman
I Contact Email bellnda.catman@lfpl.org Contact Phone 1502-574.1845

Contract Tvne' ch<*rlfonp

Professional Service

New Amendment
Additional

Funds

Sole Source (goods/services)

Requested Contract Dates (MM/DD/YYYY)
Start

07/01/2017
End

06/30/2018

Time Extension Scope

VENDOR INFORMATION
Vendor Legal Name Recorded Books, Inc.
DBA

Point of Contact Mike Poynter Email lmpoyntei@recordedbooks.com
Street 270 Sklpjack Road
Sulte/Floor/Apt Phone 11-800-638-1304
Qtv

Federal TB)I|D#

Princa Frederick StatB IMD 7i" Code120878

SSN# (If sole proprietor)

Louisville Revenue Commission Account #

Human Relations Commission Certified Vendors CerUfied Minority
Owned Business

Certffied Woman
Owned business

Disabled Owned
business

Select If applicable

FINANCIAL INFORMATION

Not to Exceed Contract Amount $225,000 (induding reimbursement expenses, if applicable)

Fund Source: General Fund

Federal Grant federal Granting Agency
Other Describe:

Account Code Striner # I ^01 I I ^to j r^g-i [® SWlTEfflT

Payment Frequency iwoniniy

Quarterly
Upon Completion/Delhery
Other [Annual

7/16
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( Office of Management and Budget
Dh/teion of Purchasing

Non-CompetitIve Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentaUon If necessary)
Amendmentc Describe the circumstances under which a time extension or scope change Is needed,
New: Be spedfic about the work to be performed / product to be purchased fnduding but not limited to: scope of woihy description of
service; work product created; why the service / product is necessary; and benefit to Louisville Metro Government.

Recorded Books provides the platform that supports the Ubrar/s eAudlo and eMagazlne niaterfals. They also provide
assorted Audlobooks for purchase.

JUSTIFICATION FOR NON-COMPEHTIVE SOOD/SERVICE (Attach additional documentation if necessary)
Provide justification Including but not limited to: a description of the unique features that prohibit competftton; research conducted to
verify the vendor as the only known source (sole source); why the senice (PSC) Is not feasible to be provided by LMG staff or expertise
does not exist; knotm compatibility, proprietarY and/or timing fcsues.

Recoided Books Is the only supplier for this platfcrm.

AUTHORIZATIONS: Per KRS 15A.380,1 have detennlned that competition Is not feasible for the above described good / service and
there Is a single source within a reasonable geographical area of the good / service to be procured; or the resulting contract Is for the
services of a licensed professional, technldafl^yt® or other non-licensed professional service.

Department Director.
Slgnatui

Purchasing Director

7/16

iatur

loi

Date_

^M(<P.S (^\A<J-to<J

Date_(.fi,// tn_
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, mate and entered into by and between the

1-OUISVILLBJEFFERSON COUNTY METRO GOVERNIUIENT by and through to
I.OU1SVIL1.E FREE PUBLIC LIBRARY, herein referred to as "METRO GOVERNMENT'.

and RECORDED BOOKS, INC.. wrth offices tocated at 270 Skipjack Road, Princs

Frederick, Maryland 30678, heroin referred to as -CD^RACTOR".

W1TNESSETH:

WHEREAS, the Metro Govanmcnt lAishcs to purchavr. books, audio books-

databases and othyr library maten'als for use by l.ibrary patrons, and

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

sole source to provide same,

NOW, THEREFORE, it is agreed by and between »i& parties hereto as follows:

I. SCOPE OF WORK

A. Contractor shall, at the request cf frie Metre' Govomment. provide goods and

services under the tei ms of this Agreement.

B. Contractor shall supply, upon an order from the Metro Government:

1. Books, audio books, databases and other library matenals as

described by the Metro Government in its orders for same and as described

on Attachment A attached hereto and fully incorporsled heroin.

II. FEES AND COMPENSATION

A. The Metro Government shall pay Ccntractor for services tendered and goods

supplied as agreed to in wri&na batv/een the paities and as described on Attachment A.

Aside from Attachment A. the Library has atempted to define a pncins slructure for this

Agreement, but has found it cannot do so sincs the maiket foi the goods to be purchased

fluciuates and cannot therefore be committed to wrtling for the term of this Agreement. The

Library and Contractor shall therefore agree fn writing to pricir-g and any other terms for



each transaction they execute. Total ccmpensation payable to Contractor under this

Agreement shal! not exceed TWO HUNDRED TWENTr.FIVE THOUSANO DOLLARS
($226,000.00).

B. Payment shall be made pursuant to Coniractors delailed invoico, itemized

by tho specifications of each item purchased and any other terms related to the
sransactmn.

C. The Metro Govemmenl shall not reimburee out of pocket expenses under
this Agreement.

HI. DURATION

A. This Agreement shall begm Jusy 1, 2017 and shall continue ihrough and
including June 30, 2018-

B. This Agreemonl may be teimiriated by submiK'ng thirty (30) days' wrillcn

notice to the non-tenninating party of such intent to terminate. This Agreement may ateo

be terminated by any party. vAhout notice to the non-terminating pany, because of fraud.

misappropiiatioti. embezzlemenl or malfeasancy or a party's tajlure to perform the duties

required under this Agreement A waiver by eiiher party of a breach of this Agreement

shall not operate or be constiued as a itaiver of any subsequent breach

C. In the event of temiinaSor.. payment for goods and seroices deliuared up to

and including dateotterminsaon shall be made by the Metro Government.

IV. RECORDS-AUDrr

Contractor stall maintain dunng the course of the work, and retain not less than five

years from the date of final paymert; on the contrac.l, complete and accuiate records of all

of Contractors costs which are chargeable to the Metro Government under this

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

Inspect and audit those records by authorized representatives of Its own or of any cublic

accounting firm selected by it, The records to be thus mairtaned and retained by



Co:)tractor shall include (without limitation); jai payroil reuoids accounting for total time

dis:ributlon of Contractor's employees woridng full or nsr lime on ihe u-ori< tto permit

tracing to payroils and relatad fax FetumsJ, as weB as canceled payroli checks, or signed

receipts for payroll payments in cash: (I?) ifwoices for purchases rsceiving and issuing

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

tens; and (c) paid invoices and canceisd checks foi materials purchased and for

subcontractors' and any other third parties' charges.

V. HOLD HARMLESS AND INDEMNIFJCATION CLAUSE

The Contractor shsil indemnify, hclil harmless a-td defend ihe Louisvillu/Jefferson

County Melro Governmait, its eleded and appoir'.ted officials, ennpioyees, agents and

successors in interest from all claims, carnages, losses .and oiipenses including atsorneys'

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

Subcontradors. if any) performance or breach of the contract provided that such claim.

damage, loss or expense is- (1) aRributabte to pereonal injury, bodily injuiy- sickness,

death, or to injury to or destruction of preperty. mcluding the loss of usis resulting

therefrom, or bread) of carriract, and (2) not caused by the negligent act or omission or

willful misconduct of the l-ouiswlle'Jefferson County Metro Government or its elected and

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

Harmless and Indemnifcstion Clause shail in no way be limited by any financial

responsibility or insurance requirsments and shall sufwve the termination of this Contract

VI. INSURANCE REU1RMENTS

A. Prior to commencing work, Contractor sha!l obtain at  s own cost snd

expense the* following types of inajrance through insurance companies licensed En the

Stale of Kentucky. Insurance wrillen by non-admittecf carriers vnli also be considered

acceptable, in accordance with Kentucky Insurance Law (KRS 304.10-040), Workers'

Compensation written through qualified group self-insurance programs in accordance with



Kentucky Revised Statutes (KRS 342 350) vdl also be acceptable. The Contractor shall

not commence work under this Contract iirrtil all Insursncf required under the Contract

Documsnt has bean obtained and until copies of policies or certificates thereof are

submitted to Metro Government and approved by She Metro Governments Risk

Management Division. The Contractor shall not allow any subcontractor to commence

work until the insurance required of such subcontractor has been obtained and copies of

Certificates of Insurance retained by Contractor evidencing proof of coverages.

Without limiting Contractor's indemnfficatton tiequirements. it is agreed that

Contractor shall maintain In force at all limes c'uring the perfonnance of this agreement the

followinfi policy or policies o* i.isurence covering its operations, and require

subcontractors, if subcontracting is authorized, to procure and maintain these same

policies until finai acceptance of the work by '.he Metro Gouemmert. Metio Sovemmenl

may require Conlractor fo supply proof of subcontractor's itlsurance via Cenifleates of

Insurance, or at Metro Govemraient's option, actual copies of policies.

B. The following clause sfiaf! be added to the Conbactor's (and approvea

subcontractors) Commercial General Liability Policies:

1. 'The Louisvilte/Jefferson County Metio Government, its olected and

appointed officials, employees, agents and successors are added as an

Addrtional Inswed" as respects operations of the Named Insured perfonmea
relative to the contract.'

C. The insurance to be procured and maintained and minl.-num Limits of Liability

shall be as follows, unless different limits are specified by addendum to the contract (and

such minimum limits shall not Irmit access to the ful; afiount of insurance available

(whether through primary, excess or umbrella policies) on the contradors or

subcontractors policy(ies), if thai/lhose policy(ies) provide for Limits above the minimum):



1. COMMERCIAL GENERAL LIABILITf: via the Occurrence Fo.'m.

pnmary and non-contributo^, with a S1.000.000 Combined Single Limit for any one

Occurrence and $2,000,000 ag9reBate for Bodily Inju.-y Peis-jnal Injury and Property
Damage and Prociuctsi'Completecf Operations, including:

a. Premises - Operaiiona Cowage

h- Products and Corr.pteted Operations
c.

d.

e.

f.

Contramual Liab'Iily

Broad Form Property Danngge

Independent Contractors Protecfave Liablhfy
Personal Injury

2. WORKERS' COM PENSATION fif applicabla)- insuring Iho employers'

obligations under Kentucky Revised Statutes Chapter 342 at Statutory Limits. and

EMPLOYERS' LIABILITY - $100,000 Each Accl<tenySSOO,000 Disease . Policy

LimiV$100,OOD Disease - Each Employee.

0. ACCEPTABILITY Or INSURERS

Insurance is to be placed weh Insurance Companies with an A. M. Best Rating of

no less than "A- VI", unless proper flnar.cial infomiation relating to the Company >s

submitted to and approved by Metro Government's Risk Management Division.

E. MISCELLANEOUS

1. The Contractor shaft proajre and maintain insuranca policies and

shall furnish Certificates of Insurance upon Ihs execution o? the Contract The Certificates

sha!l include the name and address of the person executing the Certificate of Insurance as

weil as the person's signature, If policies expiia before the completkin of the Contract,

renewal Certificates of insurance shall be furnished to Metro GcivBinment at least fifteen

(15) days prior to the expiration of any policy(s).



2. Upon execution of ths comract. Ce-tfficates of Insurance as required
above shall be furnished to:

Louisville/Jefferson County Metro Government
Office of Management and Budge;

Louisville Fire Department

611 West Jefferson Street. 3nl Floor

Louisville, Kentucky 40202

3. Upon Renewal of insurance coverage (s)^ Certificates of Insurance

evidencing renewal shall be furnished tc:

louisville/Jefterson County Metro Government

Office of Management and Bjdget
Rish Mgnagemont Division

611 Wesi Jefiefson Street

Loufsvllle, Kentucky 40202

4. CANCELLATION OR MATERIAL CHANGE OF COVERAGE-

Cuntrsctor shall notify Metro Gn'/efflment's Risk Managemant Dwision of any policy

cancellation within two business days of its receipt of same. Upon any material change

(changes that reduc&'ieslrict limit or terms anct conditions to your insurance coverage) in

coverage as ruquired above, Contractor shall noUFy Mefro Guvcmmenfs Ktok

Management Division within two business days. If Contractor fails to notify Metro

Government as required by this Agreement, Contractor agrees that such failure shall be a

breach of this Agreement. Metro Government reserves :he fight to require the insurance

policy(s) fequired above to be specifically endorsed to prowde notice of cancellation and/or

material change of coverage in accordance «vith policy provisions. When requested by the

Metro Government, a copy of the policy endoreement riiail be provided to Metro

Government's Risk Management Division.



S. Approval ot the insurance by Metro Guyemment shall net in any way

relieve or decrease the lisbility of the Cortractor hereunder It is expressly understood that

Metro Government dass not in any way represent  31 the speafiEiri l.mvits of Liability or

coverage or policy forms are sufficient or adequate to protect the interest or liabilities oftho

Contractor

VII. REPORTING OF INCOiWE

 e compensation payable under this Agresment may be subiect to federal, state

and local taxation. Regulations of the Internal Revenue Service require tho Metro

Government to report all amounis in excess of $800 00 paid to non-corporate contractors.

Contractor agrees to furnish the Metro Government wlih its taxpayer identification number

(TIN) prior to the effective data of this Agreement. Con'tractor further agrees to provide

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

State Department of Revenue

VIII. GOVERNING LAW

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

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

Parties agree that (he venue shail be the state courts of Kentucky or the U.S. District Court

for the Western District of Kentucky. Louisvllto Diwsion Ail parties esqpressly consent to

personal jurisdiction and venue in such Cout for the iimited and sole p'jrpose 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 it is qualified to do business in the State of Kentucky, has lull right, power and

authority to enter into this Agreement,



X. CONFLICTS OF INTEREST

Pursuant to KRS 45A.455:

(1) If shall be a breach of ethical standards for any employee with procurement

authority to participate djractly in any pfoceBdi"g or app'ication, reque&i fcr ruling or other

determinafion: claim or conttoversy. 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 01 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 wtth whom he or any member of

his immediate family is negotiaftns or has an arrangennen'. concerning p'ospective

employment is a party Direct or indirect participation shall include but not tie Simited to

involvement through decsion. approusl, disapprcival, recommendation, preparation of any

part of a purchase request, intluancing the content of any ^lecification or purchase

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

(2) it shall be s breach of ethical standards for eny person to offer, give, or agree

to give any cmptoyee or former employee or for any empioyee or fonner employee 10

solicit, demand, accept, or agree to accept ftom another person, a g.'atuity or an offer of

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

preparation of any part of a purchase request, influendng the conten; of any specfficgtion

or purchase standard, rendering of advice, investigation, auditing, or in any ottier advisofy

capacity in any proceeding or application, request for njling or other detormmstion, claim

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

solicitation or proposal therefor



(3) It is a bnsgch of ethical standards for any psymer.t, greiui;)', or offer of

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

contractor or higheriier subcontractor or any pe'son associated therawith, as an

indutsment tor the award of a subcontrad or order

(4) The prohibition against conflicts of inlefesl and gratutties and kickbarts shall be

conspicuously set forth in every local public agsncy wr'tten contract and soilcltation

tnerefor

(5) It shall be a breach of ethical standards for eny public emptoyee or former

employee Knowingly to use confidential information for his adual or aniicipated personal

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

Xl. ENTIRE AGREEMENT

This Agreement constitutes the entire agreement and understanding of the parties

with respect to the subject matter scsi forth here'n and th's Agresment supersedes any and

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

parties relatbe thereto. No reprBsentation, pramise, inducement, or statement of intention

has been made by the parties that is not embodied in '.nis Agreement. This Agreement

cannot be amended, modiftad, or supplemented in any respect except by a subsequent

written agreement duly executed by all of the parties hereto. )n ihe event of a conflict

oetween the terms of this Agreemeiit and the terms in any of the Attachments, this

Agreement shall govern

XII. SUCCESSORS

Ttiis Agreement ahali be binding upon and inure to the faenaflt of the parties hereto

and their respectwe heirs, successore and assigns.



X11L SEVERABlUTf

If any court of competent junsdidion holds any provision of Shis Agreement

unenforceable, such provision shall be modified to the eiSent reauired to make K

enforceable, consistent with the spin; and intent of this Agreement. 11 such a provision

cannot be so modified, the provision shali ba deemed separable from the femslning

provisions of this Agreement and shall not affec; any other prov';s;on hereunder.

XIV. COUNTERPARTS

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

counterpart shall be deemed an original end a!l executed counteipans snail constitute one

and the same instfurnent

XV. CALCULATION OF TIME Unless othewise indicated, when tne

perfoimance or doing of any act, duty, matter, or payment is required hereundsr and a

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

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

prescribed or fi»ed period of time. Fcy example, if on January 1, Contiactor is dii-ected to

take action within ten (10; calendaa days. the action must be completed no later !han

midnight, January 11.

XVI. CAPTIONS The capdor.s and headings of this Agreement ars for

convenience and reference puiposes only ard shall not affac; in sny way the meaning and

interpretation of any provisions of this Agreement

XVII. VIOLATIONS OF AND COMPLIANCE WJTH KENTUCKY LAWS The

Contractor shall reveal any final deteroiinafion of a violseon by the Contractor or

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

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

10



shall be in cnntinuous compfence with the provisions ofKRS Chaptere 136,139 141.337

338 341 and 342 that apply to the Coni.-actor or subcontractor far tne duration of !he

contract

WTTNESS aie agreement of the parties '-ereto by their signatures affixed he'eon.

LOUISVILLE/JEFFERSON COUNTY
METRO eOVERNMENT

APPROVED AS TO FORM AND
LEGAUTf CONTfNGENT UPON
METRO COUNCIL APPROVAL
OF THE APPROPRIATSON FOR
THIS AGBEpMENT
Y VR

.K..

MICHAEL J. 0-C'OS%lB.l. . ^O^L KEAVEIt.L, DIRECTOR, PURCHASING
JEFFERSON COUNTY ATTORNEY ^ ib^>ARTBBENT

DatK__'^^A.

^A. ^.t?L^-<_y

pate: 7//V//7

LOUISVILLE FREE PUBLIC LIBRARY

JAMES Bl/ANTON, DIRECTOR

(^f7l\^
Date:.

RECORDED BOOKS; INC.

By: .'^--F. :;i-', ^ ^^.. / ' .^..^y

Tlt\6::t--. ..... ^'1T'<S^S-S ..!i!r .TI-

Date:', i:-"'3 ;;'17

Libranf - CtWlraclt tSol& Source with RwonlBd B&oks tai; FY1S (i708l7.idi*c - tp»3



ATTACHMENT A
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