
RESOLUTION NO. /^S' , SERIES 2017

A RESOLUTION PURSUANT TO THE CAPITAL AND OPERATING BUDGET
ORDINANCES, APPROVING THE APPROPRIATION TO FUND THE
FOLLOWING NONCOMPETITIVELY NEGOTIATED SOLE SOURCE
CONTRACT- (OVERDRIVE, INC. - $325,000.00).

SPONSORED BY: COUNCIL MEMBER WOOLRIDGE

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

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

LIBRARY

$325,000.00 for a noncompetitively negotiated Sole Source Contract with Overdrive, Inc. for an

Ebook platform, books, magazine and newspaper subscriptions, audio books, databases and

other library materials for use by Library patrons from July 1, 2017 through June 30, 201 8.

SECTION II: This Resolution shall take effect ugiBfTits pas&?ge and approval.

^-^^-^
^7~ "'H. Stephen

Metro Council Clerk

Q'reg Fisc
Mayor

David Ygles
President of the (Council

\ol3olzon
Approval Date

APPROVED AS TO FORM AND LEGALITV:

Michael J. O'Connell

Jefferson County Attorney

LOUISVILLE METRO COUNCIL

^^&^ Zf.. Zof7

R-14S-17 Library-Contract (Sole Sourc^withO$biiEJrivelnc FY18 Resolution 070617.doc [pr]



Office of Management and Budget
Division of Purchasing

Non-CompetlUve Contract Request Form

Department Library Department Contact | Bellnda Catnan
Contact Email bellnda.catman@lfpl.org Contact Phone 502-574-1845

Contract Tuno- pheckone

Proressionaiserotee

New

Additional
Funds

Sole Source (goods/servlces)

Requested Contract Dates (MM/OD/YYVY)
.Start

07/01/2017
End

06/30/2018

Amendment

Time Extension Scope

VENDOR INFORMATION
Vendor Legal Name OVERDRIVE INC
DBA

Point of Contact Andy Bucher Email |abucher®overdrlve.com
Street One Overdrtve Way
Suite/FIoor/Apt
City

Federal Tax ID#

CIavaFanri

Phone

Louisville Revenue Commission Account ff

Itaf [OH

SSN» (If sole proprietor)

ZlD Code 1441 ?J5

Human Relations Commission Certified Vendors Certified Minority
Owned Business

Certified Woman
Owned business

Disabled Owned
buslr

Select If applicable

FINANQAL INFORMATION

Not to Exceed Contract Amount $325,000 (including reimbursement expenses. If applicable)

=und Source: General Fund

Federal Grant Federal Granting Agency
Other

Account Code Strino «

Describe:

. 1101 lC:^Df-^'i2 11 sa'lavn i ra5Trm

Payment Frequency Monthly

Quarterly
Upon completion / Delivery
Other [Annual

7/16
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Office of Management and Budget
Divbion of Purchasing

Non-Competitive Contract Request Form

CONTRACT SCOPE and PURPOSE (Attach iddltlonal documentation If necessary)
AmNidments; Describe the circumstances under whfch a time extension or scope change is needed.
New: Be specific about the work to be performed / product to be purchased Includfng but not limited to: scope of worfy description of
senrice; work product areated; why the sertrfce / product ts necessary; and benefit to Loutsvllte Metro Government.

Overdrive provides the sBook platform fcr our patrons; we also purchase eBooks from thte vendor.

JUSHFICATION FOR NON-COMPETTTIVEGOOD/SERVICE (Attach additional documentation If necessary)
Provide justification Including but not limited to: a description of the unique features that prohibit compdttton; research conducted to
verify the vendor as the only known source (sole source); why the serwce (PSC) is not feasible to be provided by LMG staffer expertise
does not exist; known compatiblltty, proprietary and/or timing issues.

Overdrtve Is the only company that provides the eBooks for this platform.

AUTHORIZATIONS: Per KRS 45A380,1 have determined that competition Isnotfeaslblefbrtfie above descrfbed gnod / service and
there Is a single source within a reasonable Beograehlcal area of the food / seroice to be procured; or the resuWne contract Is for the
services of a licensed professional, testuiLdsn, yf5^.i or other non-licensed profes^onal service.

Department Director. Date_
Signature ^A.VS.VO^
Printed Name

Purchasing Director

7/16

^gnatifre

kji-^-^-^Q Date C'/z.i // ')

..velll
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AGREEMENT FOR SOLE SOURCE PURCHASE

THIS CONTRACT, made and entered into by and between the

LOUISVILLE/JEFFERSON COUNTY METRO GOVERNMENT, by and through its

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

and OVERDRIVE, INC. with offices located at One Overdrive Way, Cleveland, Ohio

44125, herein referred to as "CONTRACTOR",

WITNESSETH:

WHEREAS, the Metro Government wishes to purchase books, audio books,

databases , newspaper and magazine subscriptions and other library materials for use by

Library patrons; 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 WORK

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

services under the terms of this Agreement.

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

1. An ebook platform, books, magazine and newspaper subscriptions,

Audio books, databases and other library materials as described by the

Metro Government in its orders for same as described on Attachment A

attached hereto and fully incorporated herein.

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.

The Library has attempted to define a pricing structure for this Agreement, but, outside of

Attachment A, 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 pricing and any other terms for

each transaction they executs. Total compensation payable to Contractor under this

Agreement shall not exceed THREE HUNDRED TWENTY-FIVE THOUSAND DOLLARS

($325,000.00).

B. Payment shall be made pursuant to Contractor's detailed invoice, itemized

by the speciflcations of each item purchased and any other terms related to the

transaction,

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

this Agreement.

III. DURATION

A. This Agreement shall begin July 1, 2017 and shall continue through and

induding June 30, 2018.

B. This Agreement may be terminated by submitting thirty (30) days' written

notice to the non-terminating 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 ^wai'l(e^ 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 goods and services delivered up to

and including date of termination shall be made by the Metro Government.

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 ths Metro Government under this

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



inspect and audit those 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 (vrithout 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. HOLD HARMLESS AND INDEMNIFICATION CLAUSE

The Contractor shall indemnify, hold harmless, and defend the Louisville/Jsfferson

County Metro Government, its elected and appointed officials, 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 breach of contract, and (2) not caused by the negligent act or omission or

willful misconduct of the Louisville/Jeffereon County Metro Government or its elected and

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

Harmless and Indemniflcation Clause shall in no way be limited by any financial

responsibility or insurance requirements and shall survive the termination of this Contract.

VI. INSURANCE REQUIREMENTS

A. Prior to commencing work, Contractor shall obtain at its own cost and expense the

followng types of insurance through insurance companies licensed in the State of

Kentucky. Insurance written by non-admltted carriers will 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) will also be acceptable. The Contractor shall not

commence work under this Contract until all insurance required under the Contract

Document has been obtained and until copies of policies or certificates thereof are

submitted to Metro Government and approved by the Metro Government's 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 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, to procure and maintain these same policies until final

acceptance of the work by the Metro Government. Metro Government may require

Contractor to supply proof of subcontractor's insurance via Certificates of Insurance, or at

Metro Government's option, actual copies of policies.

B. The following clause shall be added to the Contractor's (and approved

subcontractors) Commercial General Liability Policies:

1. 'The Louisville/Jefferson County Metro Government, its elected and appointed

officials, employees, agents and successors are added as an "Addldonal

Insured" as respects operations of the Named Insured performed relative to the

contract."

C. 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 contractors or subcontractors

pollcy(ies), ifthat/those pollcy(ies) provide for Limits above the ininimum):



COMMERCIAL GENERAL LIABILIPl': via the Occurrence Form, primary and non-

contributory, with a $1,000,000 Combined Single Limit for any one Occurrence and

$2,000,000 aggregate for Bodily Injury, Personal Injury and Property Damage and

Products/Completed Operations, including:

a. Premises - Operations Coverage

b. Products and Completed Operations

c. Contractual Liability

d. Broad Form Property Damage

e. Independent Contractors Protective Liability

f. Personal Injury

WORKERS' COMPENSATION (if applicable): insuring the employers' obligations

under Kentucky Revised Statutes Chapter 342 at Statutory Limits, and EMPLOYERS'

LIABILITY - $100,000 Each Accident/$500,000 Disease - Policy Limit/$100,000 Disease -

Each Employee.

D. ACCEPTABILITY OF INSURERS

Insurance is to be placed with Insurance Companies with an A. M. Best Rating of no less

than "A- VI", unless proper financial information relating to the Company is submitted to

and approved by Metro Government's Risk Management Division.

E. MISCELLANEOUS

1. The Contractor shall procure and maintain insurance policies and shall

furnish Certificates of Insurance upon the execution of the Contract. The Certificates shall

include the name and address of the person execuh'ng the Certificate of Insurance as well

as the person's signature. If policies expire before the completion of the Contract, renewal

Certificates of Insurance shall be furnished to Metro Government at least fifteen (15) days

prior to the expiration of any poticy(s).

2. Upon execution of the contract, Certificates of Insurance as required above

shall be furnished to:

Louisville/Jeffereon County Metro Government

5



Office of Management and Budget
Louisville Fire Department

611 West Jefferson Street, 3iti Floor

Louisville, Kentucky 40202

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

evidencing renewal shall bg furnished to:

Louisville/Jefferson County Metro Government

Office of Management and Budget
Risk Management Division

611 West Jefferson Street

Louisville, Kentucky 40202

4. CANCELLATION OR MATERIAL CHANGE OF COVERAGE: Contractor

shall notify Metro Government's Risk Management Division of any policy cancellation

within two business days of its receipt of same. Upon any material change (changes that

reduce/restrict limit or terms and conditions to your insurance coverage) in coverage as

required above, Contractor shall notify Metro Government's Risk 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 the right to require the insurance pollcy(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 endorsement shall be provided to Metro Government's

Risk Management Division.

5. Approval of the insurance by Metro Government shall not In any way relieve

or decrease the liability of the Contractor hereunder. It is expressly understood that Metro

Government does not in any way represent that the specified Limits of Liability or coverage

or policy forms are sufficient or adequate to protect the interest or liabilities of the

Contractor.



VII. REPOFSTING OF INCOME

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

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

Government to report all amounts in excess of $600.00 paid to non-corporate contractore,

Contractor agrees to furnish the Metro Government with its taxpayer identificata'on number

fTIN) prior to the effective 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 that 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 procurement

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 immsdiate

family has a financial interest as an offfcer, 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 parficipation shall indude 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, audidng, or in any other advisory capacity.

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

to give any employee or former employee, or for any employee or former employee to

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

employment, in connection with any 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 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.

(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 gratuities and kickbacks shall be

conspicuously set forth in every local 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 confldentlal Information for his actual or anticipated 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 set forth herein and this Agreement supersedes any and

all prior and contemporaneous oral or written 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 except 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.

XII. SUCCESSORS

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

and their respective heirs, successors and assigns.

XIII. SEVERABILITY

If any court of competent jurisdiction holds any provision of this Agreement

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

enforceable, consistent with the 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.

XIV. 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.

XV. 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 fixed 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.

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

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

interpretation of any provisions of this Agreement.

XVII. VIOLATIONS OF AND COMPLIANCE WITH KENTUCKYLAWS 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.

10



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

APPROVED AS TO FORM AND
LEGALITY CONTINGENT UPON
METRO COUNCIL APPROVAL
OF THE APPROPRIATION FOR
THIS AGREEMENT:

LOUISVILLE/JEFFERSON COUNTC
METRO GOVERNMENT

MICHAEL J. O'CONNELL JOEL NEAVE1LL, DIRECTOR, PURCHASING
JEFFERSON COUNTV ATTORNEY DEPARTMENT

Date;_ Date:.

Ubrary - Contract {Sota SaurcB) with Owrdrtva Inc I

LOUISVILLE FREE PUBLIC LIBRARY

JAMES BLANTON, DIRECTOR^

Date:

Title; ^-H^cr^A Cii^rftl

Date: '~H-\y I?, Zoll-
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WITNESS the agreement of the parties hereto by their signatures affixed hereon.

APPROVED AS TO FORM AND
LEGALITf CONTINGENT UPON
METRO COUNCIL APPROVAL
OF THE APPROPRIATION FOR
THIS AGREEMENT:

.<c5^s>.,
MICHAEL J. O'CONNELL ~^
JEFFERSON COUNTY ATTORNEY

Date: '^\\^\<~\

LOUISVILLE/JEFFERSON COUNTf
METRO GOVERNMENT

<JO(L NEAVEILL, DIRECTOR, PURCHASING
"ARTMENT

Date:

LOUISVILLE FF(pEils>fJBLIC LIBRARY

JAMES BLANTON, DIRECTOR

Date: ^|^(n
OVERDRIVE, INC.

By:.

Title:

Date:

Taxpayar Identification No.
fTIN):_

Loulsville/Jefferson County
Revenue Commission Account
No.:

Ubrary - Contract (Sole Source) with Overdrlva Inc FY18 (m»817.doc . ]pi^
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ATTACHMENT A
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OverDn'v0
One Ovartlrive Way
Clawland OH 44126
PhonK (216) 57S-»>88 Faa; (21C) 573-t«88
WebBll&s ht^iiffwww.overdriVB.com
Email: tnv(iicing@ov»ri(r)ve.coni

QUOTE
Quota Nuniber

Data

Q-3143-OQ01-201T

flffi2/2017

Quoted To;
Louisville Fne Public Library
3111 York Stiwt
Leursvide.KY 40202

Customer ID Customer Etnall .PUFCtiase Ordar N6. I , Baynient .Terms
3143-0001 UsaJSekheraiM.oB? Net 30

:Descrtp[ion AmeijKt'

Content Service Plan Fee of $19,800.00 applied as follows:
Applied to Application License and HosBng
Applied to Content Credit

For the 12 Month Period of (10/18/17 -10/1700-18)

$ 17,000,00
t 2,800.00

Total Quote 119,800.00



OverDriva
June 23,2017

Lisa Dektor

Louisville Free Public Library
301 Yo* Street
Louisville, KY 40203

RE: OverDrive Digital Content Prices

Dear Ms. Dekker

OvsrDrive offers eBoote and audloboolis via the OverDrlve Marketplace at the publisher-
provided price with no additional markup from OveiDrtve. The average cost of an eBook ie
approximately $25, with many titles available for as littla as $ 1.

If you have any questions, please feel free to contact the undersigned.

Very truly yours,

'Rj\^r^^
Greg Famier
Chlsf Rnancial Officer

OverDrive, Inc.
gfarroeraoverdrlve.com

.l';U'.;! f«fC^;i,t>ief i Oti^ tW. 'idVtWt-v' ('..\-.tEir.,0)W/-;l;^, US'*
}"1.7"ii5'3.<'i^'' -^ i 7'6..1"/^.^^ vw .s'-.st^rtVCf.c'r.



ATTACHMENTB



OverDrive Digital Library Reserve Access Agreement

1. Digital Library Reserve Application Services

.[.1 _ OverDrwe will create and host a Library Webste for Ubrary's use of the Application Services.
OverOrive shall provide the Application Services fc> the Library under the terms of the Order Form and this
Access Agreement (collectively referred to as the 'Agreemenf).

1.2 OverDrhre shall create an account In OverDriue's content selection platform, OverDrive Marketplace,
for Library to select Digital Content to make available at the Library Website to Authorized Patrons and to
access reports.

1 '3 9YerDrive wil! use c°'""ierclally reasonable eTlbrts to make the Applteation Services perform
substantially in accordanoe wfth the terms herein. From time to time, OverOrive may make modifications or
updates to the operation, performance, or functionality of the Applicab'on Servfces as It sees flt or as required
by OverDrive's suppliers. Library may be required to complete addittonal forms, documents or other
associated materials provided by OverDrive. Libraiy shall use commenclally reasonable efforts to complete
the documents in a timely manner.

1.4 OverDrive will jse commercially neasonable efforts to provide Secondaiy Support to Library.

1.5 OverDriye shall have sole discretion to approve any and all libraries that seek to participate in
Library's DLR Service, as well as approve any other terms and conditions related to such expansion of the
DLR ServtoB to addNonal libraries. OverDrive shall have sole discretion to honor any prior vereion of an order
form, participation form or related material completed by Library. OverDrive may require Llbraiy to complete
an updated version of the same.

1.6 If Llbraiy seeks a modlficaUon of the Applicab'on Services or Integration of the Application Services
beyond those offered on the Older Fomi, the Parties shall cooperate to agree on the speclflcaUons for the
additional sen/ices and any associated terms and conditions,

1.7 Nothing under the Agnaemant grants any right to Library to the use of, or access to, any Application
Seraces source code. Library does not have the right to reproduce the ApplicaBon Servtees.'to distribute
copies or versions of any modules of the Application Services to any third parties induding Its Authorized
Patrons, or to make and/or sell rariations or derivative works of ttre Application Services. Sole ownership of
copyrights and other intellectual proprietary rights shaB remain solely with OverDrtve or its suppliere.
OverDrive reserves the right, at its sole discretion, to display its branding, trademarks, logos, and/or third
party marketing or promotional materials on the Library Websfte.

2. Library WebsKe

2.1 Library shall use commena'ally reasonable efforts to ensure that use of the Applicattons Sem'ces, the
Library Website and the Digital Content are tn compliance with this Agreement and with pennltted uses as
communicated by OverOrive to Library. Library shall use commercially reasonable efforts to prevent
unauthorized use of the Digital Content from OverDrive by their users and Authorized Patrons.

2.2 OverDrive grants the Library and Authorfzed Patrons a non-asslgnable, ron-transferable, limited
license to use the Digital Content provided by OverDrive's suppliers for personal, non-commercial use.

Authorized Patrons and/or Library may access and/or download, the Digital Content

(a) On Libraiy-issued devices or computers with exclusive and individual unique user accounts,

(b) On Libiary-issued devices which are dreulated in accordance with the OverDrive Test Drive
program;

(c) On Authorized Patrons personal devices directly;

Va-. December 2014 © OverDrive, Inc.



(d) On shared Libraiy computere which employ an application that nastores the computer to Its
original_conflguratlon after use by an individual Authorized Patron (e.g. Deep Freeze^ Windows
SteadyState, or other similar application); and

(e) For any use consistent with the relevant fair use doctrine or similar law in your jurisdiction.
2.3 Library shall reasonably cooperate with OverDrive to llmn access to the DLR Service to end usere who
are Authorted Patrons. In the event Library desires to provide access to the DLR Sen/hse to usere ottiei- than
A"th°"Td Patrons, OveiDnve reserves ttie right to limit arailabillty of certain Digital Content, as may ba
req""Bd by supplying publishers. Online libraiy can) applications, with or without fees, that provide access^
temporary or permanent, to the DLR Service to users who do not otherwise qualify ae Authorimd Patrons
shall not be peimltted.

2;4 ubnaiy represents and tvairants that It will not make any representations or create any warranties,
expressed or implied, concerning the Applicalton Services and Digital Content, and will take reasonable steps
to ensure that its emptoyees, agents, and others under Its direction abide by the Agreement.

2-5 ^ ubTa'y asrees to perform Primary Support for its Authorized Patrons, unless Libraiy has completed
the Front Line Tedi Support Order Form and paid for Front Una Tach Support services. OverDrive wiii
?^-??.^i^,flLwith-t?'n.N1g al?d documerrtarti°" f°r Ubraiy's provision of Primaiy Support Library wiii
cooperate with OverDrive to implement customer support practices rerommended by'Oveibrive, Including but
not limited to directing Authorized Patrons to OverDrive-supplled FAQs and support pages on Ite
Website.

2.6 Library shall not access the Application Servtera In a manner not explicitly permitted by the
/^Ifoement, including but not limited to scraping the Library Website and/or web traffic or data to arKTfrom the
Library Websto, Intercepting, redirecting, capturing or holding OverDrive-initiated email or other electronic
communications, nor shall it allow any third party to access the Application Services in a manner as desNibed
in'this paragraph.

2.7 OverDrivB may employ commercially reasonable efforts to monitor and maintain the availability of Its
Applfcation Services, Including review of traffic far request volume levels, unusual behaviors or paUems,
attempts fn create a denial of service response, and/or excessive or abusive usage as determined
OverDrive, in Its sole discretion.

3. Payments

3.1 Libraiy shall make payment to OverRrive for all Applicat'on Senfl'ces fees and Digital Product costs
according to OverDrlve within thirty (30) days from Library's receipt of valM Invoice. OverDriva, in Its sole
discretion, may require payment by Library of any Initial or outstanding Invoices before OverDrtve'wlll aetVne
DLR Service live. In the event of Library's late or non-payment of any and all amounts due to OverDnve for
Applicatton Semoes lees and cost of Digital Content, OverDrive may suspend access to ttia Applksaton
Ssrvices until such time as Library's account becomes current, or In OverOrive's.sote discretion, terminate
access to the Application Services.

3.2 This Agreement is a commitment of the current revenues of the Libtaiy. If Library's governing body or
simitariy related entity fails to appropriate sufflcient funds in any fiscal year for paymente due under .this
Agreement, then a non-approprtation event shall be deemed to have occurred. If a non-appropnation event
occurs, (1) Library shall give OverDrive Immediate notice of such non-appropriatlon event and provide written
evidence of such failure by Library's applicable governing body and (2) on or before sixty (60) days from
OverDrive's receipt of notice of non-appropriaUon, the parties shall cooperate to determine an'appropriate
course of action as it relates to the OvarDrive services provided under this Agreement. In the event that after
such sixty (60) day period, no detemiination is reached on payment and continued provision of services Is not
possible, then the Agreement and all services hereunder shall temilnate on the first day of the fiscal year in
which funds are not appropriated.

4. Tenn and Termination
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4-'[ Ths Ten" of the Agreement shall be governed by the OverDrive Digital Library Reseive
between OverDrive and Library.

4'2.-_E er party..shau have the risht to terminate this Agreement as a result of a matenal breach of the
: is not cured within thirty (30) days after written notice of such breadi.'

4:3-,-up°"-tem,lma?°n.°f .this AS.reems"t. the access granted to Library by this Agreement shall be
torm"1ated lmmedlately and ub''ary shall make no further use of all or any part of the Appfcatton'Services. ^r
any confidential information received from OverDrive. ' ' ~ - -^r---.-... ,

5. Warranties

5\-,.--. h,E!__partios rePress"ts. and wanants to that each has the necessary peimlssions, ownershio and
property rights and licenses related to performance under this Agreement.

5.,2»F,.TO^WARRAN.TIES.SEJ-FORTH.-UNDER.THISAGREEMEN"I" ARE IN LIEU OF ALL OTHER
WWRANIIES'.EXPRESSED-ORJMPLLED- INCLUDINQ WARRANTf OF MERCHAI^TA'BTuT^ AND
RZN,ESS.FORAJ'ARTICL'LARPUF!POSE- .IN NO EVENT SHALL OVERDRIVE"iEUABLE"TOUBRW;?
S2 "TS..AUTORIZm PATRONS-ANDOR BSIDU:!SE5S~ro^ANY"DAMAGE'S A'RIS'ING "FR^M^R
REl^ZEDTO TLU.REOR.!NTERRUPTroN OFTHE APPLICATION SERvicES~OR"FOR INCIDENTAL
!NDIRECIOR-CONSE.QUENTIAkDAMAGES. OR FOR LOSS OF PROFIT bR'OPPORTUNn:Y"ILOSSO'F
USEOR C!THER.FINANCIAL10SS ARISING OUT OF OR IN CONNECTION'Wlfl-l THE 'UCENSE'OR'I
OLTEAPPL.ICATION.SERyic!s_..JN_NP EVENT SHALL OVERDRIVFS LIABFLI'TY''HiREUNDER
EXCEED THE TOTAL AMOUNT RECEIVED BY OVERDRIVE UNDERTHisAGREEMENr
6. General Terms

6.'1 _.,co"fidential Informatipn. me_parties acknowledge that each will receive confidential infbrmatton from
^relating to the Application Services, technical'and opeiational affairs of-the~othei:.'"Subiect'io'

state and/or federal laws and regulations pemnltting public access to documents and "informafcn'that are
puuio'_e,ach. Patty..asress that all corfldential jnfonmation of the oher party-shairbe"heid~in

aonfldence and,,sha11, W* be disclosed Jo any third party. Library shall not share-its'passwords''an(i~ioHir
!:redentlate°LL'tlralv^sacc°unt'" overome's content selectton portal with anyone, Including any'thiid"
Library shall take reasonable steps to prevent unwarranted Intrusion into suchiiifomiation.

e;2..Taxes- ubraty shall.at its °w" expense comply with all applicable laws in connecUon with the use of
Services. The payment obligations under this Agreement ane exclusive of any federal, "stated

m""io!pal-.°rolher9°vem.mental taxes-sates taxes-exclse taxes or tarfffe n°w or hereafter im'posed'on~tte
production, storage, sale, transportation, Import, export, licensing or use of the Application Services.

6.3 No Waiver. The failure of either party to exercise any right or the waiver of either party of any breach.
shall not prevent a subsequent exercisa of such right or be deemed a uralver of any subaaquent'breach'ofthe
same of any other term of the Agreement.

6"4---N°t'ce' A" "°t'ces re.?ulred.to be given pursuant to the Agreement shall be in writing and shall be
?^T??-*? !?'i? bcSrl 8ive.n:.if:.sent by TBistered or certified mail, return receipt requested, postage
addressed Is OwrDrive at its' current address, Attention^ General Counsel or addressed to Ubrary'rtthe
address prowded on the Order Form, Attention: Primary Contact (as designated on the Older'Form'l.'or'as
otherwise agreed by the parties. ' ' ~ ---..-...."

6.5 Assignment. OverDrive may assign this Agreement. This
nor any duty hereunder delegated by Library without the prior written consent of OverDrive, which'shairnoTbe
unreasonably withheld. Subiact to the foregoing, this Agreement shall be binding upon and Inure to the
benefit of the parties to this Agreement and their respective heirs, legal representatives, successors and
permitted assigns.

6.6 Entire AgreBment The Order Form and this Access Agreement constitutes the entins Agreement and
^'???.IS!1-"?-'???-?a?es.a".dsup^?sede^all..pri°!' a"? <!°ntemP°ianeous Agreements, underetandirgB,
negotiatfons and proposals, oral or written. Section headings are provided for convenience purposes only
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a"dd°.rlot Prov"lea."y. modifcafcns or substantive meaning to the terms and conditions of this,
may modlfyfte Order Fonn and Access Agreementfrom time to time. ---' -.-..°-----

6;7M..-All-D.'spl?mAriBi'<IFrom theA9isement. This Agreement shall be governed by the laws of the State
^ur"tedstates.°f America without regaid to any conflict of faws principlTO. Any'dbpirte'reoardinci'uijs

: or  e relationship Jhat has^been eslablished by this Agreement'shall be'brought'in'3ie~sia°teo'T
rourts rrelding In the State of Ohio, USA, and the tocal laws of Dhta trill apply to'anv such action

above. Both parties submit to venue and Jurisdiction in these courts.

7. Deflnltlons

7.1
service

As used throughout the Agreement, the fallowing deflnittons shall apply:

lAP.F?'!:at'°".sen"ces". or."DLR servlce" sh2" ""eanthe Library Websto and digital content distribution
Library, which utilize OverDrivd*' and other third party techndlogies'and semcra"

"--^''Auth°rizedpatr°"(s>'.sha". mean  ose '."dMduals who provido proof of residency, ownerehiD of
^'.emp!°ym?nt: °rer""°.llment" scti°°l^rsimiter Institution In the Library's sBniMarS'and'whTch''the

1 download and/or access Digital Content from the Library Website or otherwise ut'Nize the

7;3-,,-.,"DI?teLconte,nt"sha"mean the dl?ital tltles (e-9- eBooks, audtobooks, music and video) made
available from OverDrive at the LibraiyWebsita. ' " --' ---.

^ "l-ibraiy" shall mean the oiganizatton or entity identified in the Library Infbrmabon section of the Older
7'5.. "Lit"?ly.website"sha" "lean the Intemet-based application hosted and operated bv OvBrDrii
provides AuBlorized Patrons access to Digital Content

7,6 "Order Form- shall mean the OverDrive Digital Llbraiy Reseive Older Form completed by the Library.
7.7 -OverDrive" shall mean: OverDrive, Inc., a Delaware Corporation, and Its subskliaries and affiliates.

7.8 ^ ^ "Primary Support- shall mean the services prowded by Libraiy to its Authorized Patrons for Hs dav-t
a, support, technical ahj and other assistance for their use of the Libraiy Website andbigltai Content

^'9_.,-,. "secondaly Support" shall mean the technksal support seivioes provided by OverDrive to Library in the
English language, induding reasonable efforts te) assist Libraiy in providing Primaiy SupporL
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ACORC? CERTIFICATE OF LIABILITY INSURANCE DATEtNMmn/YYVY)
07/1SU017

2CATEJS..ISSUE°.ASA-MATTER_OF-"l!roRMA'"ON ONI-Y *ND CONFERS NO R16HTS UPON THE

Ste M'"L"-alAD°m°NAL.IN_sl'RED' "'e..P°nl!l'<te» niu.1 have ADDmoNAL INSURED pro»teton, or be .ndoT«l.
L?-WA"'E.°'."'bl?°t_t°.thet*rn".*".'( c°"dm°.1" "I" P°"»y,"c«rt«ln paUclm--Tyreiiire'«m'«iuto'raCTe'nl' "i ^tote"^n^n

.^,'.'!J!rt"l°lte 11°°° "ot'"'"'"' '''°'"s to vx WMmc°  i"'u"'" "." °f iuch.ndoreementlS.""'" ""' '"'""' '" "'""'s'T°"'-
MadiljSA, Inc.
1166 Awnus oftta AmericaB
ItoYork.NYimt

-«IU-]7-1«

Wife
PHONE
yffi;NB.Eirt]^ Jflffi^lot
ADBfJESS:

JWURERtS) AFFORUNO COVBtAOE

iNBURBtA:Miteui&

tve Inc,
OverDrtue HoUlngis Inc.
600 Concar DDw, Srd Roor
Sanhtateo.CA W402

W?URBlB:Nft NfA
msuRBic; N/A NM
INSURER 0:

(NaURBlE:

JNSURERF:
COVERAGES CERTIFICATE NUMBER: NWMIOOOSMl _REV[S!0>t NUMBER: 3

w<s\ I-..-."'.E°"T"""':' ' lssl=?l P°ucy»».,, llSS!^®TTPEOFINBURANCe lNan|yift^ POUCVNUmBER PUJC/S&

81UTY

CLAIMSWkDE | | OCCUR
EACH OCCURRENCE

J3ENZ AGGREGATE LIMfT APPUE8 rcR:

|P°"CYD;'EF&' DLOC
OTflEft

AUTOMoaa£ tUUBlLirr

AMY AUTO

TSOuLUSETOTiginEIT
PREMISES tEa pBcjimncal

|_MEO EXP (Any o»ie pawon]
reRsq?ui. a. AOV INJURY

QENERALAGGREGATE

WOOUCTS - COMP/OP AGO

COMBIRED SlriQLE iMf
 » acariantt
BODILY INJURY [Pw pefBon)

BODILY INJURY (Par acddenl]
fflOPERTV DAMAOr
(PBcaaridsnlL

KGH OCCURRENCE

AGGREGATE

AM3 EMPU?YKW UABUJTV
ANWROPFUETOR/PARTMEWEXECUT1VE
OFFICEFVMBulBEREXCLUOED?
(MandatoiybiNH)
If yas, dweriba wav
DESCFUPT10N OF DPEBATIQNS balnur

Y;N
N N/A

WCPffTRTOf

[AZ,CA,CO.R.,GA,IL,IN,MD,UA.MN,

NV,NJ,NY,OR,TN.TX,UT,VA,S Wl)

CSBOffOff  300018 TTIBnn.' [E
E.LEACHACCtOEMT i.oaom
EX, DISEASE - EA EMPLOYEE] 1,000,000
E.L DISEASE 1,000fl00

TION OF OPERATIONS /LOCATIONS /VEHHa.E8 (ACOfai 1D1. Addittond RBmwk* ScbtdulB, may b» attBchd ffmBni .tuw h nqutad)

_CEBTIFICATE HOLDER CANCELLATION

Louisvaia/JBfIuBon Cauirty Mstro
Gownment
Offios of Maiagement and Budget
RiBkManegemml Dtvldon
811WiilJ»lhtanSlnet
Loi.kvle.KYWIB

SHpULDANY OF THE MOVE DESCRIBED POLICIES BE CANCELLED BEFORE
TE_EXPIRA710N DATE TMEREOF, NOTICE WIU.BE-DEUVCTi'D-'IN
ACCORDANCE WTH THE POLICY PROVISIONS.

AUTHOSIZED REPRESENTATIVE
orUtmihUSAInc,

SaadGulfc

ACORD 25 (211ief03)
IB198S.2(116ACORO CORPORATION. All rishte reservad.
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CERTIFICATE OF LIABILIFT INSURANCE A ^DATEfMIWDOfYYYY)

7,19,2D17

I"S.CTR71F'CAreJS..!SSU.E?_AS. A_l!**rrER-OF-!NI°°RMATION OIIILY AN° CONFERS NO RIGHTS UPON THE CERTIRCATE^!"T^° £'i°TJm^?WLY^NEG"WE^^^^^^
iil^^^^ui^i^r^s^'^^^^^^
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Aaaurcri SKCS, lao.

123 Main St. 14Eh Floor
White Plains Ny 10601

.AUE.
Paf^T, (S14)7<il-SOOO
£S^^ j lichtniauaskcg .corn

EiS. ii.i,""""-""

JNSUREWSIAFFaRDINS COVERAGE

msijRBi A Mas a B&y
NAICilf

OveaDrive HoldingB inc.
Ove.xDri.v9, Isc

800 Ooncar Drive/ 3rd Floor

San Mateo CA 94402

IKSURERBi

INSURERCi

jNSUIffiRD:

iWSURCTE!

INSURER f:
COVERAGES CERTIFICATE NUMBER.0.17714S1634 REVISION NUMBER:

^il^F^^e^a?i^^^^^B^^^|^ii^^SI^SS]iEESI£ ^S
UB TyPEOPINSUIUNCE J1BBjflfldl _roycv NUMBER -roycYEw

rilBBoinv.
COMMERCIAL GENERAL UABItJTT

CLAIM&MADE [x] OCCUR
EACH OCCURRENCE

2DY S599281-05 6/30/2017 6/30/aois

"DAMABETCnSRTSy
1^'R^MISB (Ea aceuimncal

MEOEXPfAiyona paeon]

QEN'LAeGREGftTEUMrr APPLES PER:

LOGBPOUCY

OTHER
Ds^f

PERSONAL & ADV INJURY

GENERAL AGGREGATE

PnOOUCTS. COMWOP AOG

1/000,00

i,ooa,ooa

10,000

1,000,ODD

2,000,000

2,000,000

U)T<M»OBILE UABIUTV

ANV'ALTTO
ALL OWNED
AU70S

HIRED AUT08

U]MUKEb.?m(SLELIUt
I (East>ddan(t_

n
d

SCHEDULED
AUTOS
NON-CWNED
AUTOS

BODLYlNjURY(Pafpareon)
»/» BOULV INJURY (Per wddent)

MOPERT? DAMAGE'
 »eraccldmt[_

UMBRELUUAB

EXCESS UAB
OCCUR

_CLAIM8-MADE H/&
EACH OCCUFtREHCE

AGGREGATE

ssa. RETENTONt

AND EUPLOYERS- UABILnT
*W WKIPNETOWPARTNEraBCECtJTfVE
OFFICERfMEMBER EXCLUDEDT
(Muidrtwy In NhQ
rxwdwciibBuidar
DESCRIPTION OF OPERATIONS befow

Y/N

N/A
»/A

mAtLfTE E
E.LEACHACCIDEMT

E.L DISEASE . EA EMRLOYEd

.LUgRASe-POLICY UMIT

»/*

OESCRIpnOfl DFOPERATIpNe IWCATIOHS i VEHICLES (ACORO 101, AddfBttmil Rtmirta SchBduto. m^b« attached Ifmpw apactla mipilndT
.Or LouiBvlllt/Jafferaon Conaty Metro Govnnnent, If .lactad and appolntad offlcilln, ein|>loye»s, .guits
and Bucceeaora ara named as additional insurede as respttcta operations of tAe Namad Insured performed
relitive to tl>« contnct, as raapecca to Oaaenl Lilbillty, If E«<luirBd by written aontract per
endorsement number 421-2&15 06 15, to the extent parovided therein.

CERTIFICATE HOLDER_ CANCELLATION

Louisville/iTefferflon County
Metro oovemuent

Office of Management suad Budget
Risk Management Division
611 West Jeffereon Street
Louisville, KY 40202

SHOULD ANY OF THE ABOVE DESCRIBED POLICIE8 BE CANCELLED BEFORE
THE EXPIRATION DATE THEREOF, NOTICE WILL BE DEUVEBED'IN
ACCORDANCE WITH THE POUCT PROVISONS.

AUWORIZED REPRESEWTATIVE

Richard Canter/JENNI /iL^a-^ ^s-£^S9-
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