RESOLUTION NO. _ /24, 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
COUNTY 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 ll: This Resolution shall take effect up

H. S;ephen Ott :E 2

Metro Council Clerk

ﬁ/\ ‘ﬁ/L \O20 |20

eg F|s Approval Date
ayor

ssage and approval.

APPROVED AS TO FORM AND LEGALITY: LOUISVILLE METRO COUNCIL
Michael J. O'Connell ADOPTED

Jefferson County Attorney
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Office of Management and Budget

Division of Purchasing
Non-Competitive Contract Request Form
Department Library Department Contact |Balinda Catman
Contact Emall belinda.catman@lfpl.org Cantact Phone - 1602-574-1845
| Contract Type: check one Amendment
Additional ,
Funds Time Extension Scope
Professional Service
Sole Source {goods/services) v _
Start End
| Requested Contract Dates (MM/DD/YYYY) 07/01/2017 06/30/2018
VENDOR INFORMATION
Vendor Legal Name | Recorded Books, Ing,
DBA
Point of Contact Mike Poynter | Email__|mpoynier@recordedbooks.com
Street 270 Skipjack Road
Suite/Floor/Apt Phone {1-800-638-1304
City Prince Frederick State |MD | 2Ie Code  |20878

Federal Tex ID#

Louisville Revenue Commission Account #

l SSN# (If sole proprietor)

Hurnan Relations Commission Certified Yendors

Certified Minarity

Owned Business

Certified Woman
Owned business

Disabled Owned
business

Select if applicable |

FINANCIAL INFORMATION

Not to Exceed Contract Amount

$225,000

{including reimbursement expenses, i applicable)

Fund Source: General Fund

Federal Grant

Federal Granting Agency

Other Describa:
Account Code String # | {_1901_1[_730 | (501114
per hour per day |' per sendice

P t Rat

syment Rate pér month Other  |Varies

v ivionthiy Upon Completion / Delivery

Pa t Frequen

et Frequency Quarterly Y |Other |Annual
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Office of Management and Budget
Division of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach additional documentation If necessary)

Amendments: Describe the circumstances under which a time extenslon or scope change Is needed,

New: Be specific about the work to be performed / product to be purchased including but not limited to: scope of work; description of
service; work product created; why the service / product is necessary; and heneflt to Louisville Metro Government.

Recorded Books provides the platform that supports the library’s eAudio and eMagazine msterials. They also provide
assortad Audiobooks for purchase.

JUSTIFICATION FOR NON-COMPETITIVE GOOD/SERVICE {attach additional decumentation if necessary)

Provide Justification including but not limited to: a description of the unique features that prohibit competition; research conducted to
verlfy the vendor as the only known source {sole saurce); why the service (PSC) Is not feasible to be provided by LMG staff or expertise
does not exist; known compatibility, proprietary and/or timing issues.

Recorded Books Is the only supplier for this platform.

AUTHORIZATIONS: Per KRS 45A.380, | have determined that competition is not feasible for the above described good / service and
there Is a single source within a reasonable geographical area of the goed / service to be procured; or the resuiting contract is for the

services of z licensed professional, techrwmer nor-icensed professional service.
Department Director, ' ’ ' Date

Signatu . ™

Purchasing Director mh W Date 6/ ¢ A‘ 7
&,
Jgerileavell
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AGREEMENT FOR SOLE SOURCE PURCHASE
THIS CONTRACT, meade and entered inio by  and between the
LOUSVILLE/JEFFERSON COUNTY WMETRO GOVERNRIENT. by ana through ds
LOUISVILLE FREE PUBLIC LIBRARY, herein refered to as “METRO GOVERNMENT",
and RECORDED BOOUKS, INC., with offices located at 270 Skipjack Road, Prince
Fraderick, Maryland 20878, herain referred ‘o as “CONTRACTORY,
WITNESSETH:
WHEREAS, the Motro Government wishes to purchasr. books, audwo bogks,
databases and other library materials for use by Library patrons, and
WHEREAS, the Confractor has bsen determined by the Metro Government to be a
sole source 1o provide same,
NOW, THEREFGRE, It is agreed by and botween the parties hersto as follows:
L SCOPE OF WORK
A Contractor shall, at the request of the Metro Government, provide goods and
services under the terms of this Agreoment.
B. Contractor shalt supply, Upon an order from the Metro Government:
1. Books, sudio books, databsses and other library materials as
descrnbed by the Melro Government In its orders for same and as described
on Attachment A attached hereto and fully incorporstled herein,

Il. FEES AND COMPENSATION

A The Matro Government shall pay Contractor for services rendered and goods
supplied as agreed to in writing between tha padivs and as described on Attachment A.
Aside from Attachment A. the Library has attempted to define s pncing structure for this
Agreemenit, but has found it cannot do so since the market for the goods to be purchased
fluctuates and cannot therefore be committed to writing for the term of this Agreement. The

Library and Contractor shall therefore agree in writing to prizing and any other terms for



each transaction they execute. Total cempensation payable to Confractor under this
Agreement shalt not exceed TWO HUNDRED TWENTY-FIVE THOUSAND DOLLARS
{$225,000.00}.

B.  Payment shall be made pursuant to Conractor's delailed invoice, itemized
by the specifications of each dem purchased and any other terms related to the
wansaction,

c. The Metro Governmen! shall not reimburse out of pocket expenses under
this Agreement.

{iL. DURATION

A, This Agreement shall begin Juy 1, 2017 and shall contirue through and
including June 30, 2018.

B.  This Agreemenl may be terminated by submitting thirty (30) days' wrilicn
notice o the non-terminating party of such intent to terminate. This Agreement may also
be terminated by any party, without notice to the hon-terminating party, because of fraud,
misappropiiaticn, embezzlemenl or malfeasancs or a party's tailure to perform the duties
required under this Agreement. A wawer by either party of a breach of this Agreement
shall not aperste or be construed as & waiver of any subsequent breach

C. in the event of termination. payment for goods and services delivered up to
and mcluding date of termiraton shafl be made by the Metre Government.

V. RECORDS-AUDIT

Contractor shall maintain dunng the colrse of the work, and rotain not less than five
years from the date of final paymen: on the contract, cornplete and accurate records of all
of Contraciors costs which are chargeable to the Metro Government under this
Agreement; and the Metio Government shall have the right, at any reasonable time. to
inspect and audit those records by authosized representatives of its own or of any public

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

Iz



Contractor shall inciude (without Iimitation): {a) payroll reco:ds accounting for total time
disiribution of Conftractor’s employees working full or per Hme an the work {to permit
tracing to payroils and related fax returrs}, as well as canceled payrol checks, or signed
receipts for payroll payments in cash; {b) invoices for purchases receiving and Issuing
documents, and all the other unit inventory recards for Contracter's stores stock or capital
Hems; and (¢) paid invoices and canceied checks for materiats purchased and for
subcontraclors’ anc any ofter third parties’ charges.

V. HOLD HARWLESS AMD INDEMNIFICATION CLAUSE

The Contractor shail indemnify, held harmless and defend the Lowsville/defferson
County Metro Government, its elected and appoirted officials. employees, agents and
successors in interest from all claims, damages, losses and oxpenses incluchng akorneys'
fees. arising oul of or resulting, directly or indirecily. from the Contractor's for Contractor's
Subcontractors. if any) performance cr breach of the contract provided that such claim.
damage, loss or expense is” (1) atfributable to personal injury, bodily injury. sickness,
death, or fo injury to or destruction of preperty, including the loss of use resulting
therefrom, or breach of contract, and {2) not caused by the negligent act or emissien or
wiliiul misconduct of the Louisville/Jeferson County Metra Government or its elected and
appoinfed officials and employees acting within the seope of their empioyment. This Hold
Harmless and Indemnification Clause shall in no way be limited by any financial
responsibility or insurance requirements and shail sunvive the termination of this Contract.

VL. INSURANCE REUIRMENTIS

A Prior to commencing work, Confractor shall obtan at its own cost and
expense the following types of insurance through insurance companies beensed in the
Stale of Kentucky. Insurance wrilten by non-admitied camiers wili also be considered
acceptable, in accordance with Kentucky Inswrance Law (KRS 304.10-040). Workers'

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

led



Kentucky Revised Statules (KRS 342 350) will alsc be acceplable. The Contractor shall
not commence work under this Contraet until all insurance required under the Contract
Document has been obtained and until copies of policies or certificates theres! are
submitted o Metro Government and approved by the Metro Governments Risk
Management Division. The Contractor shali not allow any subcontractor to commence
work until the insurance required of such subcontractor has been obtained and copies of
Certificates of Ingurance retained by Contractor evidencing proof of Coverages.

Without limiting Contractor's indemnification requirements, it is agreed that
Contractor shail maintain in force at al! times curing the performance of this agreemerit tha
foliowing policy or policies of insurerice coveting its operations, and require
subcontractors, if subcontracting is authorized, to procure and maintain these same
policies until finad acceptance of the work by the Metro Government. Metro Government
may require Conlractor fo supply proof of subcontractor's insurance via Cenificates of
Insurance, or at Metro Gavernment's option, actual copies of policles.

B. The followng clause shall be added to the Contractors {and approveo

subcontractors) Commercial Genera! Liability Poiicies:

1. "The Louisville/Jefferson County Metro Government. its clected and
appointed offictals. employess, agents and successors are added as an
"Additional Insured” as respects operations of the Named Insured performea

relalive to the cantract.”

C. The insurance to be procured and maintained and minimum Limits of Liability
shall be as follows, unless different mifs arc specified by addendumn o the contract {and
such minimum limits shall not Imil access to the full amount of insurance avsilable
(whether through primary, excess or umbrella polictes) on the contraciors or

subcontractors policylies;, if that/lhose policy(ies) provide for Limits above the munimum):



1. COMMERCIAL GENERAL LIABILITY: via the Oceurrence Form,
primary and non-contributory, with a $1.000,000 Combined Single Limit for any one
Occurrence and $2.00C,000 aggregate for Bodily Irjury Personal Injury and Property
Damage and ProductsiCompleted Operations, Inchuding:

a. Premises - Operations Coverege

h Products and Complcted Operatons
Contraciual Liability

Broad Form Property Darnage
Independent Contractors Protective Liabiiity

-~ o a0

Personat injury

2 WORKERS' COMPENSATION {if applicabls)’ insuring the amployers'
obfigaticns under Kentucky Revised Statutes Chapler 342 at Statutory Limits, and
EMPLOYERS' LIABILITY - $100,000 Each AccidenyS500,000 Disease - Policy
Limit/$100,000 Disease - Each Employee.

D.  ACCEPTABILITY OF INSURERS

Insurance is to be placed with Insurance Comnanies with an A. M. Best Rating of
no less than "A- VI°, unless proper financial information relating to the Company s
submitted 1o and approved by Metro Government's Risk Managoment Division.

E.  MISCELLANEOUS

1. The Contracter shall procure and maintain 1nsurance policies and
shall furnish Certificates of insurance upon lhe execution of the Contract  The Cert ficates
shall inciude the name and address of the person exscuting the Cerlificate of Insurance as
well as the person's signature. If poiicies expie before the completion of the Contract,
rencwal Cerlificates of insurance shall be furished to Metre Govemnment at least fifleen

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



2, Upon execution of the conkract, Cetificates of Insurance as reguired
above shall be furnished to:

Louiswiile/Jefferson Couniy Metro Government
Office of Management and Budge!
Louisville Fire Departrment
811 West Jeflerson Street. 3rd Floor
Lousvile, Kentucky 40202

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

evidencing renewat shall be furrished to:

Louisville/Jaffersan County Metro Government
Office of Management and Budget

Risk Management Division

611 West Jefierson Street

Louisville, Kentucky 40202
4. CANCELLATION OR MATERIAL CHANGE OF COVERAGE-
Cuntractor shall notify Metro Government's Risk Management Division of any policy
canceliation within two business days of its receipt of same. Upon any material change
{changes that reducesrestrict imit or terme and conditions to your insurance coverage) in
coverage as roquired above, Contractor shall nolify Metro Government's Hisk
Management Division within two business days.  If Contractor fails to potfy Metro
Government as required by this Agreement, Contractor agrees that such falure shall be a
breach of this Agreement. Metro Government reserves the (ight 1o require the insurance
policy(s) required above to be specfically endorsed to provide notice of canceliation and/or
material change of coverage in accordanve with policy provisions. When requested by the

Metro Government. a copy of the policy endomsement shall be provided to Metro

Government's Risk Management Division.



5. Approval ot the insurance by Metro Guvernment shall net in any way
refieve or decrease the lisbility of the Contractor hereuncer It is expressly understood that
Metro Government does not i any way represent that the specified Limits of Liability or
coverage or policy torms are sufficient or adeguate to protect the interest or habilities of the
Contracter,

Vil.  REPORTING OF INCOME

The compensation payable under this Agresment may be subject to federal, stute
and local taxation. Regulations of the Internal Revenue Service requre the Metro
Government to report all amounis n excess of $500 02 paid to non-carporate contractors.
Contractor agrees to furmnish the Metro Government with its taxpayer identification number
(TiN) prior to the effective date of this Agreement.  Contractor fusiher agrees to provide
such other information to the Metro Government as may be required by the IRS or the
State Department of Revenug

Vil. GOVERNING LAW

This Agresment shall be governed by and construed in accordance with the iaws of
the Stalz of Kentucky. In the event of any proceadings regarding this Agreament, the
Parties agree that the venue shall be the state courts of Kentucky or the U.S. District Court
for the Western District of Kentucky, Louisvilie Division Al parties expressiy consent to
personal jurisdiction and venue in such Coui for the limited and sole parpose of
proceedings relating to this Agreement or any nghts or obligations arising thereunder,
Service of process may be accomplished by foliowing the procedures prescribed by law,

1X. 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 full right, power and

authority to enter into this Agreement,



x. CONFLICTS OF INTERESTY

Pursuant to KRS 45A 455
(1) it shalt be a breach of ethical standards for any cmpicy=e with procurement
authonity to participate direclly in any proceading or application, reques! for ruting or ather
determination: claim or controversy. or other particular matter penaining to any contract, or
subcontract. and sny solicitation or proposal therefor, 1n which to his knaowledge-
(&) He, or any member of his immediate farnily has a financial interest t herein’
or
(b} A business or organization in whick he or any member of his mmediate
family has a financial intersst as an officer, director, frustee, partner, or employee, 1s a
party; or
{c} Any other person. business, or organization with whom he or any member of
his immediate family is hegotiating or has an arrangement conceming prospsctive
employmant is 2 party Direct or indirect participation shall include but not be Imited to
involvement through decision. approvs|, disapproval, recommendation, preparation of any
part of a purchase request, ntlusncing the coment of any spacification or purchase
standard, rendering ot advice, investigation, auditing. or in any other advisory capacity
{2) it shail be a breach of ethicat standards for ary person to offer, give, or agree
to give any cmployee or former employee or for any empioyee or former employee io
soliclt, demand, accept, or agree to accept from another person, a gratuity or an offer of
employment, in connection with any decisicn, approval. disapproval, recommendation,
preparation of any part of a purchase request. infiuencing the conten: 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 determination, claim
or comtroversy, or other particuiar matter, pertaining 1o any contract or subcontract and any

solicitation or proposal therefor



{3) It is & breach of ethical standards for any payment, graidity, ar offer of
employment to be made by or on behaif of a subcoritractor under a contract to the prime
contractor or higher tier subcontractor or any person associated tharawith, as an
inducement for the award of a subcontract or order

{4) The prohibition against confiicts of interest 2nd gratuities amd kickbarks shall be
conspicuously set forth In every focal public agency written contract and solicitation
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 the actual or anficipated personal gain of any other person.

Xi. ENTIRE AGREEMENT

This Agreement constitules the entire agreement and understanding of the partics
with respect to the subject matter set forth hereéin and this Agreement supersedes any and
all prior and contemporaneous oral or written agreements or understandings betweer: the
parties relative thereto. No representation, promise, inducement, or statement of intention
has been made by the parties that is nol smbodied in iris Agreement. This Agreement
cannot be amended, moditied, or supplemented In any respect except by a subsequent
written agreement duly executed by ali of the parties herefo. In the event of a conflict
betwsen the terms of this Agreement and the terms in any of the Attachments. this
Agreement shall govern

Xil. SUCCESSORS

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

and their respective heirs, successors and assigns.



XHI.  SEVERABILITY

if any court of compatent junsdiction holds any provision of this Agrecment
unenforceabie, such provision shail be modified [o the extenrt required to make [*
enforgeable. consistent with the sRiri: and intent of this Agreement. If such a provision
cannct be so modified, the provision shall be deemed separable fram the remaining
provisions of this Agreement and shall not affec: any other provisior hereunder.

X, COUNTERPARTS

This Agreement may be executed in counterpants in which case each executed
counterpart shall be deemed an original and ail exaculed counterparts shail constiute one
and the same instrurment,

XV. CALCULATION OF THE Unless otherwise indicated. when the

performance or doing of any act, duty, matter. or payment s reguired hereunder and a
perod of time or duration tor the fulfiiment of doing thereof is prescrived and is fixed
hetein, the lime shall be computed so as to exclude (he first and include the last day of the
prescribed or fived period of time. For example, if on January 1, Contractor is directed 1o
take achon within ten (10} celendas days. the action must be complefed no later than

midrught, January 11.

XVI. CAPTIONS The capbons and headings of this Agreement are for
convenience and reference purposes only ard shall not affect in any way the meaning and
interpretation of any provisions of this Agreement.

XVil. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKY LAWS The

Contractor shall reveal any final delermination of a violaton by the Coniractor 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 Cortractor ar subcontractor. The Contrector

10



shall be in rontinuous compliance with the provisions of KRS Chaplers 136, 139 141, 337
238 341 and 342 that apply o the Convactor or subcontracter far the duration of the

conhract

WITNESS ihe agreement of the parties hereto by their signatures affixed hereon.

APPROVED AS TO FORM AND LOUISVILLE/JEFFERSON COUNTY
LEGALITY COKTINGENT UPON METRO GOVERNMENT
METRO COUNCIL APPROVAL

OF THE APPROPRIATION FOR
THIS \GR MENT

\S o,

MICHAEL J. O'CO :L KEAVEILL, DIRECTOR, PURCHASING
JEFFERSON COUNTY ATTORNEY ]\ ARTHRENT

ey Date: 7/ g’/ '7

LOUISVILLE I;R%é.é PUBLIC LIBRARY

JAMES BUANTON, DIRECTOR

o \ D

Date: {’} ‘ .

RECORDED BOOKS! INC. ,» .

By: .oy —- 8 iz ,-}z"’“’k"f' i w__‘ A J/
l’ _\.

Title: - B ni § e st

Date: 15 ;7

Library « Contract {Sole Source) with Recordod Books Ing FY18 (70817 .dox - {pr]



ATTACHMENT A



Iyre 25, 20177
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Caria C. Evans
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