BOARD OF SUPERVISORS AGENDA ITEM REPORT
CONTRACTS / AWARDS / GRANTS

Requested Board Meeting Date: July 5, 2015
or Procurement Director Award [

Contractor/Vendor Name (DBA): OverDrive, Inc. (Headquarters: Cleveland, OH)

Project Title/Description:
Digital Books {ebooks and eAudio)

Purpose:
Award of Contract: Master Agreement No. MA-P0O-16-376. Confract is for an initial term of one year in a not-to-

exceed annual amount of $400,000.00 and includes four (4) cne year renewal oplions.

Administering Department: Library District.

Procurement Method:

Pursuant te Pima County Procurement Code 11.12.010, Competitive Sealed Bidding, Solicitation No. 217732 was
conducted. One responsive and responsible bid, three (3) non-respansive bids, and one (1) late bid were received.
The previous contract was established through a No Subsiitute/Sole Source procurement. This soliciiation was done
to test the market to see if olher contractors could provide the required materials and services in the required format.
The responses to Solicitation No, 217732 confirm that OverDrive, Inc. is the sole source provider for the specified
digital books (ebooks and eAudio).

Attached Documents: Notice of Recommendation for Award and Master Agreement.

Program Goals/Predicted Outcomes:
Provide digital eBooks and eAudio to the Pima County Libraries for their patrons use.

Pubtic Benefit:
Provide a contracted vendor that has digital materials that meet the needs of all patrons of the Pima County Public

Library system.

Metrics Available to Measure Performance:
The Public Library shall monitor the performance of QverDrive, Inc. to ensure compliance with the contract.

Retroactive:
No.
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Original Information

Document Type: MA Department Code: PO Contract Number (i.e.,15-123): 16-376

Effective Date: 08/14/2016 Termination Date: 08/13/2017 Prior Contract Number (Synergen/CMS}.
& Expense Amount: $ 400,000.00 [J Revenue Amount: $

Funding Source(s): | ibrary District Fund

Cost to Pima County General Fund:

Contract is fully or partially funded with Federal Funds? [JYes [KINo [1 Not Applicable to Grant Awards
Waere insurance or indemnity clauses modified? [[JYes [XINo [ NotApplicable to Grant Awards
Vendor is using a Social Security Number? [ Yes No ] Not Applicable to Grant Awards

If Yes, attach the required form per Administrative Procedure 22-73.

Amendment Information
Document Type: Department Code: Contract Number (i.e.,15-123):

Amendment No.: AMS Version No.:

Effective Date: New Termination Date:

[CExpense [JRevenue [Jlncrease []Decrease Amount This Amendment; $

Funding Source(s):

Cost to Pima County General Fund:

Al
Cantact Hazel D. Houston wa ‘72{,1%@,1_, b 200/
Department: VYV, . a.. A " z_33-1C Telephane: 520-724-5168
Department DirectoASig@uréfDate: - /7 & 23-/C

Deputy County Administrator Signature/Date:

(Required for Board Agrenda/Addendum lfems)

County Administrator Signature/Date: C W & / Zg’/ /%
—_— / / I




MASTER AGREEMENT
PIMA COUNTY, ARIZONA

THIS 5 NOT AN ORDER - TRANSMISSION CONSTITUTES CONTRACT EXECUTION

Master Agreement No: 1600000G000000000378 . WA Version: 1 Page: 1
Pescription: Uigital Books (ebooks and eAudio)

D )
Pima Counly Precurement Deparment Initiation Data: 08-14-2016
130 W. Congress St. 3rd FI Expiration Date:  08-13-2017
Tueson AZ BS701
Issupd By: JOHN NANOSKY R LT [EE S
Phone: 5207248165 NTE Amount: . -3400.00000 .
Ermnail: john.nanosky@pima.gov Used Amount: §0.60
J y,
_ Ty
OVERDRIVE INC Contact; ALISHA BAGLEY
Phone: 216-573-6885
1 OVERDRIVE WAY
Emall:
CLEVELAND OH 44125 Terms: 0.0000 %
Days: 30
N

Shipping Method:
Delivery Type: STANDARD GROUND

FoB:

Modificatlon Reason

MA-PO-16-376 awards a one year contract with four (4) one year renawals to OverDrive. Inc In a not-lo-excsed annual amount of $400,000.04.
Atachment:Ofier Agreement

J

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and
Canditions, and requirements that are included in or referenced by the solicitation documents used to establish this atiresrment. All Transactions
and conduct are required to conform to these documants.

.,




Master Agreement No:

16000000000000000376

MA Version: 1

MASTER AGREEMENT DETAILS
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2
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PROCUREMENT

REVISED NOTICE OF RECOMMENDATION FOR AWARD

Date of Issue: June 10, 2016

The Procurement Departmeant hereby issues formal notice o respondents to Solicitation
# 217732 Digital Books (eBooks and eAudio) that the following listed respondent will be
recommended for award as indicated below. The award action is scheduled to be

performed by the Board of Supervisors on or after July 5, 20186.

Award is recommended to the Respondent submitting the Low Bid.

AWARDEE NAME BID AMOUNT AWARD AMOUNT
Overdrive, Inc. $398,652.00 $400,000.00
OTHER RESPONDENT NAMES BID AMQUNT

Baker and Taylor, LLC Non-Responsive

Bibliotheca, LLC Non-Respaonsive

Odilo Non-Responsive

Reeerded-Baoks-lne—r——————————Non-Respsensive- *Late Bid

*This revision does not extend the expiration date of the protest periad.

Issued by: John Nanaosky
Telephone Number; 724-8165
This notice is in compliance with Pima County Procurement Code §11.20.010(C).

Copy to: Pima County SBE via e-mail at SBE@pima.gov or via fax at 520-724-4434.

Page 1 of 1
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OFFER AGREEMENT
Page 1 of 13

Solicitation #: 217732 Title: Digital Books {ebooks & eAudio)_

1. INTENT:

This document Js intended to establish an “As Required” indefinite delivery/indefinite quantity (IDIQ) “Master” agreement
contract to provide Pima County ("Caunty”) with stich quantities of digital books {ebook & eAudio) as County may order
from time lo time by issue of Delivery Order (DO) pursuant to a resulting contract, As defined by the attached Pima
County Standard tarms and Conditions (STC) this contract is non-exclusive and may be terminated for any reason without
penafty or cost to County. The Counly intends to award conbract to one Contracter who is the low responsive and
responsible bidder. Contractor will receive compensation when services are received as per the terms of the delivery

order(s) issued against the agreement.

Although particular County Departments may be identified in the solicilation, unless ctherwise documented by the
executed agreement document, ali County Deparimenis may ulifize the resulling agreement. The County reserves the
right to delete ltems or add like items to this agreement County and Contractor will negotiate a mutually agresd upon

price In writing for items added to this agreement

All Goods and Services offered or prairided pursuant-to the contract wilt conform fo the requirements defined by or
referred to by the solicilation documents including Solicifation Addenda, Insiructions io Bidders, Standard Terms and

Conditions and this Offer Agreemenit, all of which are incorporated hersin.

This document, including all attachments and documents incorporatad by reference, c:onstitutés the entire contract
between the parties pertaining to the subjecl matter hereof, and all priar or contemporaneous agreements and
understandings, oral or written, are hereby superseded and merged herein, This Confract may be modified, amanded,

altered or extended only by a written amendment signed by the parijes.

2. CONTRACT TERM EXTENSIONS-RENEWALS & REVISIONS: ) : .
The initial term of the contract will be for a one year period and include four (4] one-year renewals that may be exercised
upon the written agreement of the parties as follows: .

Proposed extension or renewals of the contract If included in the contract and revisions to the contract shall be made
through the Issuzance by County to Contractor of a revised Master Agreement (MA) document setting forth the requested
changes. Failure by Contractor fo object In writing to the proposed revislons, terms, conditions andfor specifications within
ten (10) ealendar days of Issuance by County will signify acceptance of all such changes by Contractor and the
amendment will be binding upon the partles, effective on the dale of Issuance.

3. CONTRACTOR MINIMUM QUALIFICATIONS: | _
The Coniracior cerlifies that it is competent, willing and responsible for performing the services or praviding the products

in accordance with all requirements of the sollcitation and this confract. Contractor certifies that it possesses all licenses

required by applicable Agencies to satisfy the requirements of this contract.

1} Contractor has been In the business of providing this praduct for a minimum of five consecutive years including the
current year to a large, multiple branch, public llbrary system with urban, suburban and rural focations,

CHECKLIST-FOR MINIVMUM QUALIFICATIONS < MARK RESPONSE (Failure to mark answer may result in the offer

being deemed non-responsive).

Contractor certifies they are competent, willing and responsible for providing the -
materials/services in accordance with all requirements of the solicitation and this Offer @ No
Agrezment.
Contractor certifies they have been in the business of providing this product for 2 misimum of

o

five consecutive years including the current year to a large, multiple branch, public library

systern with urban, suburban and rural locations, .
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE;
The Contractor shall provide the County with digital books (eboak & eAudio) as defined by

specifications provided below and by the attachment: Exhibit A: Unit Prices

1. Contractor must have Technical support/customer service contacts with direct support io
library customers.

Page 1 of 13



OFFER AGREEMENT
Solicitation #; 217732 - Title: Digital Books (ebooks & eAudio).

2. Contractor must offer matarials in multipie languages, especially Spanish,

3. Contractar must offer materials for 2ll age levels.
4. Contractor must offer full spectrum of current eBook acquisition madules {metered for checkout, metered for 12/24

months, one copy/one user, multiple access),
5. Contractor must offer option of pre-selected specialized colfections (i.e. holiday titles, non-English languages).

6. Contractor must offér access to self-published titles in all digital formats.
7. Conbractor must offer the ability to preorder tiles before publisher relaase date.
8. Contraciar mitst have online ordering processes.

9. Contractor must supply MARC records,
10. Contractor must have materials avallabie in all current formats including, Kindle, Adobe EPUR, Adobe PDF, Read

Now {read in browser), MP3 Audiobaol and Listen Now {strearming).

11. Contractor must fully integrate with the library's public catalog, _
12. Confractor must provide library staff the abllify to access usage statistics and the ability to run and export reports.

Page 2 of 13

13. Ebaoks - Must provide ebook formats for current bestsellers, classics, and backlist tittes (fiction and non-ficlon)

14. Digital audioboaoks — formats for curment bestsellers, classics, and backlist titles {fiction and non-fiction).
16. Ebook and digital audiobaok collections, platform, and interface online — Must pravide access fo pre-packaged
collections for ease of purchasing. Must provide easy ta use and robust anline platform to ebook and digital audicbook

content.
16. Customer Service must have Technical support/customer service contacts with direct support 1o fibrary customers,

The following are examples from Specifications for BOS Resolution 2007-84 and Contractor shall include with
submission of paperwork a statement outlining what ‘green’ programs, if any, have been Implemented that may include,
but not be fimited to: recycling of paper, glass and cans; efforts to conserve energy In offices and worlk arzas; utilization of

alternative fuels for vehicles and production equipment

All proposed paper products for use under this contract should contain the highest percentages of recovered materials

and post-consumer contents as possible,
All cleaning and disinfacting products should be green products; such as biodegradable and containing the lowest toxicity
and VOC (volatlle organic compound) contents necessary.

Other areas of conservation should include:
= Confractor should dispose of chemicals appropriately so as nat fo disrupt the ecology of the soll, water, or air in the

ares.
Contractor shall recycle as many ftems as posslble including office paper, corrugated paperboard (aka cardboard)
boxes and sheet, chip board boxes and sheet, plastics, aluminum and stee! cans/containers, etc.
= Contracior should use as many environmentally preferable ftems as possible, Le. Items that do not impact the
environment such as 30-100% post-consumer recycled content, processed chiorine free (PCF) paper; Energy Star
equipment and appliznces; remanufactured, low alr emission paint; low volatile organic compound {(VOC) water
based adhesives and paint; zero formaldehyde emitiing composite wood products; odorless and non-toxic water
e DS OBk rs -efo-the-company's-daily-operations: e
= Contractor should provide to the consumer as many environmentally preferable products a#s possible.
= Contractor should modify husiness practices to conserve energy and water use,
» Contractor should purchase eco-friendly supplies whenever possible including office supplies.

TYPICAL BUSINESS PROCESS FLOW FOR PROMUCTS/ISERVIGES: .
List the mafor business process tasks, who performs ihem (Contractor/County), and fypical duration of each task, from

order o invoice.

Task | DESCRiPTION Performed Est. Duration
Na. By {Days)
1 Contractor provides plationm & Access lo digital materials | Contractor Everday
2 Collection Development Librarians make content Library . 10-14 days
selections and place orders
3 E-content appears on website and is available to Contractor 24 Hours
customers .

Page 2 of 13
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OFFER AGREEMENT

Solicitation #: 217732 Title: Digital Books (ebouks & eAudio). Page 3 of 13
l' 4 Maro regords are sent to Library for download Contractor trregular
r 5 Involces are mailed to library Library " { 2 days
5. OFFER AGCEPTANCE AND ORDER RELEASES:
ng requirements) to be

County will accept offers and execute contracls by Issue of 2 Master Agreement (MA) (Recurri
effective on the document's date of issue without further action by either party. Master Agreement (MA) and Cohtract

docurnents will document the term of the agreement.

County will order products or services pursuant to an executed Master Agreement by lssue of Delivery Qrdar {DO}. Order
documents will be furnished to Contractor via facsimile, e-mail or telephone. If the order js given verbally, the County
Department that issued the arder will transmit a confirming order document to Contractor within five workdays of
the date the verbal order is given,

Contractor must not supply materials or services pursuant to the contract that are not documented or authorized
by a Delivery Order {DO) at the fime of provision. County accepis no responsibility for controf of or payment for
materials or services not documented by a COUNTY Delivery Order {DO).

Contractor will establish, menitor, and manage an effective contract administration process that assures compliance with
all requirements of this contract, In particutar, Contractor will not provide goods ar services in excess of the executed
contract items, item quantity, item amount, or contract amount without prior written authorization by contract revision
properly executed and Issued by County. Any ltems provided in excess of that stated in the contract are at Contractor's
own risk. Contractor will decline verbal requests to deliver items in excess of the contract and will teport ali such requests
in writing to the COUNTY Procurement Depariment within one (1) workday of the requast. The report must include the

name of the requesting individual and the nature of the request.

6. ACCEPTANCE OF GOODS AND SERVICES:
The County Depariment deslgnated on the issued Orderwill accept goods and services only in accordance with this

contract. Such acceptance is regulred prior to commencement of Paymant terms.

7. COMPENSATION & PAYMENT:
All pricing will conform to Pima County's Living Wage ordinance If applicable, including required annual adjustments of the
wage. .

Contractor will submit Request(s) for Payment or Invoices to the location and entity defined by County's Order document.

All Invoice dacuments will reference the County's Purchase Order {PO) Dellvery Order (DO) or Confract number under
which the services or products were ordered. ALL Invoice line ilems will utilize the itsm descriplion, precise unit price and
unit of measure defined by the County’s Order or Contract document. Invelces that include line items or unit prices that do
not match those documented by the County's order or confract may be retumed to Contractor unprocessed for correction.
e -~Gnntractor-will-not—accept—nrders,—or~provide'services-or-pruducls—that-cumulatively-exceed%e-cnnu-acl:-amount. ---------

Standard payment terms are net thirty (30} days from the date of valld Invoice document and da not commence unti! the
Iater of recelpt of goods into payment system by the receiving Department and Contractor's invoice is received and
verified by Gounty Financlal Operstions.

OPTIONAL EARLY PAYMENT DISCOUNT TERM: Pima County Administrative Procedure No. 22-35 section 2.2.4 defines
County's practice regarding discounts for sarly payment. Contractor offers the foltowing discounts te thase prices to be
used for afl orders issued pursuant to this contract. County will utllize the existing payment code hat best matches that

offered and doss not exceed the offered discount percentage. Payment days cannot he less than ten (14) calendar days.
Coniractor shall submit valid involce document consistent with the associated Delivery Order {DO) to County Finance
Department at [east seven (7) calendar days prior to the date on which the discounted payment is due, If desired, for any
order [ssued pursuant with this contract, Contractor may offer early payment discounts that exceed this Standard Early

Paymeant Discount,
Stendard Early Payment Discount Percent N /A % if payment tendered within !Q/Ar Days as sbove

The Master Agreemeﬁt (MA) issued to accept Contractor's offer will define the not fo exceed amount of the contract.

Page 3 of 13


u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615

u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615


OFFER AGREEMENT
Solicitation #: 217732 Title: Digital Books (ebooks & eAudio)_ Page 4 of 13
The parlies may negotiate and establish unit pricing In writing under the contract for items included in the scope of the

contract for which unit pricing has not been previously definad.

Unless the partles otherwise agree in writing, all pricing will be F.0.8. Destination & Freight Prepaid Not Billed (*F.O.B.
Destination”), delivered fo and unloaded at the desfination(s) defined hy the dellvery article of this cantract or accepted
Order for services or products and all freight costs must be included in the offered Unit Price.

Althaugh Stale and City sales tax may not be fully or accurately defined on an arder, they will be pald when they are
DIRECTLY applicable lo Pima Couniy and invoiced as a separate fine item. Such taxes should not be Included in the

itern unit price.
Price Warranty. Contractor wiil give Pima County the benefit of any price reduction before actual lime of shipment.

Price Escalation. All unit prices include compensation for Contractor to implement and actively conduct cost and price
control activities. Pricing will remain firn during the initial year of the contract term after which the parties may consider
price Increases no mare frequently than once per year. Confractor will submit a written request to COUNTY that includes
supporting documents Justifying requested increases at least ninety (80) days prior to the desired implementation date.
Contractor will provide evidence, cite sourtes, demanstrate spacific conditions and document how those conditions affect
the cost of its performance, and identify specific efforts Contractor has taken to control and reduce those and other coats
to avoid the ne=d to increase prices. COUNTY will revlew proposed pricing and determine If it Is allowable, falr and -
reasonable, and in the best interest of COUNTY to accept the proposal. County reserves the right tu continue, accept or

reject the price proposal, or terminate and re-soficlt the contract.

Quantitles referred io are estimated quantities. COUNTY reserves the right to increase or decrease the quaniities and
amounts, No guarantee is made regarding actual orders issued for ftems or guantities during the term of the

agreement. COUNTY is not respansible for Contractor Inventory or order commitment

Unit prices offered must Include all Incidentals and associated costs required to comply with and salisfy all requirements
referred to or Included In this solicitation, whish includes the Instructions to Bidders, Standard Terms and Conditions and

Offer Agreement, No payments will be made for tems not included it the contract.

Contractor will provide detalled documentation in support of payment requests which will document, be consistent with
and not exceed COUNTY's arder. Contractor will bill COUNTY within one (1) month after the date on which Contractor's
right to payment acerues (*Paymeant Accrual Date"), which, unless this contract specifically provides otherwise, is the date
geods are delivered, services are performed, or costs are Incurred. Invoices must assign each amount billed to an
appropriate line iterm of COUNTY’s order and document each Payment Accrual Date. COUNTY may refuse to pay any
amount billed in an untimely manner or which is not confoming to COUNTY's order. County will refuse fo pay any
amount billed more than six (8} manths afier the Payment Accruaf Date, pursuant to A.R.S. § 11-622(C).

For those items pol specifically listed and priced In Exhibit A: Unlt Prices that may be provided within the defined scope of
—---4hilg-contract-Contractor-wiil-submit-Master Prce-Hst{MPL)-decuments;-disketie-or-compact-disc-and-file-names-or ——-er
identlfy website address, identifying all other items offered pursuant to this eontract to include Description and Discounted
Unit Price, or Unit Price and Discount % {Unil Price x Discount % = Discounted Unit Price). The resulting Unit Prices shall
be of simitar discount off List Prices as given for those items specifically defined above. {tem Unit Prices above will govern

in casa of conflict with the Master Price List

Qty of Dated | Percentage Discount
Pages (Unit Price x Dlszount % =
Discounted Unit Price)

List MPL Document by Title, MPL Media & Filenames or MPL

Internet Address and Title(s)
Mun«‘n\l \noah'{j 'FCC_ Lor O\JCFDJ'IUL olerdera - — ﬁ\,eob/mh—h_\ (33?{, &{s.:-;‘;.
Bt Qe ]‘t.rlc:-\ ang (Llu-i*'.ffﬁu—k-ﬂku,e\:trd}wc.(&H) £ iheang, list N — T
Trite s - :\\\Eldlzdc.\ Comitak, Mn Gaﬂun‘\ A1 1A Y ity 5‘1“.1‘{ rr;m"ﬂ,.; Or; a'F‘( 1 T 3 Pey ﬂm—‘"%
- - $I WJODO ( ZZ‘!«: Cj\‘-CU\«-\-\ ﬂ'r"';' T

?)J"LL.

i
Oucrbrm-«? Trint Lyne T Supgv v
D?uu,.;_\ dirred Lo ?:—.y.-.-‘ c;v,.:l).{m.—-r"\

8. DELIVERY:
As defined by the Standard Temns, “On-Time" delivery is an essential part of the consideration to be given fo COUNTY

under the cantract. Delivery will be made in accordance with the Instructions to Bidders, Standard Terms and Conditions
and {o the lacation(s) referenced on the Dellvery Order (DO) or Delivery Order Maximo (DOM) or Contract.
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. OFFER AGREEMENT
Solicitation #: 217732 Title: Digital Books {ebooks & eAudio}_ Page 5of 13

Delivery Requirements; All econtent shall be availahle within 24 hours of purchase or on publication data,

Contractor guarantees delivery of product in less than 30 calendar days from the issue date of delivery order unless a
different time frame is mutually agreed upon by Contractor and Pima County in wiiling prior to performing the services
required by this agreement. [f required to satisfy the guaranteed delivery interval will utilize premium time and/or premium

freight at no additional cost lo the County.

9. TAXES, FEES, EXPENSES: ' .
Articles sold to COUNTY are exempt from federal exclse taxes. COUNTY Is subject to State and Cily sales tax. COLINTY

will pay no separate charges for delivery, drayage, express, parcel post, packing, Instrance, license fees, permits, costs
of bonds, surcharges, or bid preparation unless expressly inciuded in the contract and itemized by the solicltation

documents.

10. OTHER DOCUMENTS
Contractor and COUNTY in entering into this contract have relied upan Information provided or referenced by Pima

County Solicitation No, 217732 Including the Invitation For Bids, Instructions o Bidders, Standard Terms and Conditions,
Sollcitation-Addenda, Conbractor’s Bid Offer, documents submitted by Contracior or References to satisfy Minimum
Qualifications and on other infarmation and documents submitted by Cantractor's response to Gounty's Solicitation. These
documents are hereby incorporated into and made a part of this Contract as if set forth In full herein, to the extent not

inconsistent with the provislons of this contract.

11. INSURANGE: _
The CONTRACTOR'S Insurance shall be primary insurance and non-contributory with respect to all other available

sources, Contractor shall oblain and maintain at its own expense, during the entire term of this Contract the following

type(s) and amounts of insurance: )

&) Commerclal Generai Liability in the amount of $1,000,000.00 combined single limit Budily Injury and
Property Damage. COUNTY is to be named as an additional insured for all operations performed within

the scope of the Contract between COUNTY and CONTRACTOR;

b} Commerclal or Business automobile Ilability coverage for awned, non-owned and hired vehicles
used jn the performance of this Contract with limits in the amount of $1,000,000.00 combined

single limit or $1,000,000.00 Bedily Injury, $1,000,000.00 Properly Damage;
If this Contract involves professional services, professional liabillty insurance in the amount of
$1,000,000.00; and,

if required by law, workers' compensation coverage including employees' liability covarage.

c}

d)

Contractor will provide COUNTY with current executed cerfificates of insurance within two weeks from when the Notice of
Award is issued by Caunty. All certificates of insurance will guarantee the provision of thirly {30} days' prior written notice

to COUNTY of cancellation, nan-renewal or material change.

12. ACKNOWLEDGEMENT of SOLICITATION ADDENDA:

Contractar acknowledges that the following solicitation addenda have beer incorporated in ils offer and this-contract:
Addendum # Date Addendum # Date Addendum # Date
! Sz /il
D SA3L\E

13. SMALL BUSINESS ENTERPRISE {SBE) CERTIFICATION:
Is your firm SBE certified as defined by the solicitation's ‘nstruction To Bidders™? Yes (] No 4 18elect one)
If 'Yes', have you included your certification doctiment? Yes [ Ne[o {Selectone) NOTE: if the SBE Certification
document is not submitied with your bid the SBE Preference cannot be appiied

Page 50f13
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OFFER AGREEMENT

Solicitation #; 217732 Title: Digital Books (ebooks & eAudio) Page 6 of 13
14. BID/OFFER CERTIFICATION:

CONTRACTOR LEGAL NAME: __( Dyer Vv, Tne,

BUSINESS ALSO KNOWN AS; ™

mAILING ADDRESS: _ (e Ouer Dovos ey

cITviSTATERIP: ____((\eydand, Do HHYIRS

REMIT TO ADDRESS: __ v O Boex  Jz.0W73

crryisTATEZIP: (. lewdand, Qvye HANAT

GONTACT PERSON NAMETTLE: e ¥erraw ( (oamts & Ly ny Adnoracy

FAX: 2Wp-5F3 (8 ¥%

PHONE: 2AL-535 LB e 2M0

CONTACT PERSON EMAIL ADDRESS: W Xertvesz (& ovardrive co™
EMAIL ADDRESS TO WHICH ORDERS & CONTRACTS SHALL BE TRANSMITTED:

Sales £ OVerdrive, oM

CORPORATE HEADQUARTERS LOCATION:
STREET ADDRESS, CITY, STATE, ZIP: (Dne  (ODverDdeu  Wey | fleveland, Ol A9ILS

By signing and submitiing these Offer Agreement documents, the undersigned cetdifies that they are legally authorized to
represent and bind Contractor to legal agreements, that all information submitted is accurate and complete, that
Contractor has reviewed the Pima County Procurement website for soficitation addenda and has incorporated all such
addenda to ils offer, that Contracior is qualified and willing fo provide the items requestad, and that Contractor will comply
with all requirements of the saiicitation. The Unit Pricing includes all costs incidental to the provision of the items in
compliance with the above documents, rio additional payment will be made. Conditional offers that modify the solicitation
requirements may be deemed not "responsive’ and may not he evaluated. Coniraclor's submission of a signed offer
agreement shall constitule a firm offer and upon the fssuance of a Master Agreement (MA) or Purchase Order {PQ)
document signed by the Pima Gounty Procurement Direclor or authorized designate & binding contract is formed that will
require Contractor to provide the services and materfals described in this solicitation. The undersigned hereby offers to
furnish the material or service in compliance with all terms, conditions, specifications, defined or referenced by the

solicitation, which Includes Pima Caunly Standard Terms & Conditions, this Offer Agreement and other documents listed

...-inihis.foel:Agreement’s;?her.Docum its.article, -
SIGNATURE: ' yd 4{ Z / ] _~ DATE: _ SZ1 /1 o
- ~ ,
L_, i 2 EAC C&\-A‘.\t-_[ :
PRINTED NAME & TITLE 6F AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER |

PHONE AND E-MAIL: 216-533- (% 96 € latzao € oyerdrive, ean

County Attorney Contract Approval “As toc Form™:

Appreved as 1o form:

Deputy County Attorney Date
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OFFER AGREEMENT

Title: Digital Books (ebooks & eAudio)_ Page 7 of 13

Solicitation #: 217732
PIMA COUNTY STANDARD TERMS AND CONDITIONS (03/18/15)

1. OPENING:
Responses will be publicly opened and each respondent's name, and if a Bid the amount, will be read on the date and at

the location defined in the Invitation for Bid (IFB} or Request For Proposals (RFF). Proposals shall be opened so as to
avoid disclosure of the contents of any proposal to competing offerors during the process of negatiation. Al interested

parties are invited to attend.

2. EVALUATION:
Respanses shall be evaluated to determine which are most advantageous to Fima County (COUNTY) considering

evaluafion criteria, conformity to the specifications and other factors.

If an award Is made, COUNTY will enter Into'an agreement with the one or multiple respondent(s) that submitted the
lowest responsive bid(s) that were determined responsible for supplying the required goods or {services. Unless otherwise

specified on the Bid/Offer document determination of the low/lowest bids will be made considering the total bid amount.

COUNTY at Its sole discretion, reserves the following rights: 1) to waive informalities in the bid or bid procedure; 2) to
reject the response of any persans or corporations that have previously defaulied on any contract with COUNTY or who
have engaged in conduct that constitutes a cause for debarment or suspension as set forth in COUNTY Gode section
11.32; 3) to relect any and all responses; 4) fo re-advertise for bids praviously rejected; 5) lo otherwise provide for the
purchase of such equipment, supplies materlals and services as may be reguired hereln; 6) to award on the basis of price
and other faclors, including but not limited to such factors as delivery time, quality, uniformity of product, sultabllity for the
intended task, and bidder's ability to supply; 7) to increase or decrease the item quantity or efiminate any item of this
solicitstion prior to the award. Pricing evaluations will be based on pre-tax pricing offered by Contractor.

3. AWARD NOTICE:
A Nolice of Recommendalion for Award for IFB or RFP wili be posted on the Procurement website and avallable for

review by interésted parties. A tabulation of responses will be maintained at the Procurement Department.

4 AWARD:
Awards will be made by either the Procurement Director ar the Board of Supervisars in accordance with the Pima Cournty

Procurement Code. COUNTY reserves the right io reject any or alf offers, bids or proposals or to walve iregularities and
informalities IFit is deemed In the best interest of COUNTY. Unless expressly agreed otherwise, resulting contracts are not
exclusive, are for the sole convenience of COUNTY, and COUNTY reserves the right to obfaln like goods or services from

other sources,

5. WAIVER:
Each offeror, by submisslon of an offer, bid or proposal waives any and all claims for damages against COUNTY or iis

officers or employees when COUNTY exercises any of its raserved righls.

6. ACKNOWIL EDGEMENT AND ACCEPTANCE:
Ii.Contractors.terms.of sale-are.inconslstent.with-thelerms.of the-resultant contract the terms.herein.shall.govemn-unless ... .—

COUNTY accepts Contractor's terms in writing. No oral agreement or understanding shall In any way modify this contract
or the terms and conditions herein. Contractor’s acceptance, delivery or performance called for herein shall constitute

unquallfied acceptance of the terms and conditions of the resultant contract.

7. INTERPRETATION and APPLICABLE LAW:
The contract will be interpreted, construed and given effzct in all respects according to the laws of the State of Arizona. If

any of Contractors’ terms or conditlons is not in agreement with County's terms and conditions as set forth herein
COUNTY's shall govern. This contract incorporates the complete agreement of the parties with respect to the subject
matter of this contract. No oral agreement ar other understanding will in any way madify the terms and conditions of this

confract,

8. WARRANTY;
Conltractor warrants goods ar services to be satisfactory and free from defacts.

9. QUANTITY:
Cantractor will not exceed or reduce the quantity of goods ordered without written permission from COUNTY in the form

aof a properly executed Master Agreement (MA), Purchase Order (PO) Delivery Order {DO) or Delivery Order Maximo
{DOM) revision or amendment as required by COUNTY Procurement Code. Alf quantifies are estimates and COUNTY

provides no guarantee regarding actusl usage.
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OFFER AGREEMENT

Title: Digital Books {ebogks & eAudio). Page 8 of 13

Solicitation #; 217732

10. PACKING:
Contractor wiit make no extra charges.for packaging or pacidng material. Contraclar is responsible for safe packaging

conforming to carrier's requirements.

11. DELIVERY:
On-time delivery of goods and services Is an essential part of the conslderation to he received by COUNTY.

A guaranteed delivery date, ar interval period from order refease date to delivery, must be given if requested by the Price
offer document. Upon receipt of notification of delivery delay, COUNTY at its sule option and at no cost to COUNTY may
cancel the arder or extend delivery imes. Such extension of defivery imes will not be valid unless extended in writing by

an authorized representative of COUNTY.

To mitigate or prevent damapes caused by delayed delivery, COUNTY may require Contractor to deliver additional
quantity utllizing express modes of transport, and or overtime, all costs to be Cantractor’s responsibility. COUNTY

reserves the right to tancel any delinquent order, procure from alternate source, or refuse receipt of or return delayed
deliveries, at no cost to COUNTY. GOUNTY reserves the right to cancel any order or refuse delivery upon default by

Contractor concerning fime, cost, or manner of defivery,

Contractor wilt not be held responsiblz for unforeseen dzlays caused by [ires, slrlkes, acts of God, or other causes beyond
‘Contractor's control, provided that Contractor pravides COUNTY immediate notice of delay.

12. SPECIFICATION CHANGES:
COUNTY has the right to make changes in the specifications, services, or terms and conditions of an order. If such

changes cause an Increase or decrease in the amount due under an arder or In ime required for performance, an
acceptahle adjiustment will be made and the order modified In writing. Any agreement for adjustment rmust be made in

writing. ‘
Nothing in this clause reduces Contracter's' responsibility to proceed without delay in the delivery or perfarmance of an
order.

13, INSPECTION: .
Ali goods and services are subject to inspection and testing at place of manufacture, destination or both by COUNTY.

Goods fziling to mest specifications of the order or contract will be held at Contractor's risk and may be retumed to
Contractor with costs for transporiation, unpacking, inspection, repacking, reshipping, restocking or other lilte expenses to
be the responsibility of Contractor. In lieu of retumn of nonconforming supplies, COUNTY, at its sole discrefion and without
prejudice to COUNTY's rights, may waive any nonconformlty, receive the delivery, and treat the defect{s) as a warranty
item, but waiver of any condition will not he considered a waiver of that condition for subseguent shipments or deliveries.

14. SHIPPING TERMS:;
Unless stated otherwise by the contrack, defivery terms are I be F.O.B. Destination & Freight Prepald Not Billed (“F.0Q.B.

Destination”) and are to be included in the Unit Price offered by Contractor and accepted by COUNTY.

15, PAYMENT TERMS:
FPayment terms are net thirty (30) days, unless otherwise specified by the coniract.

16. ACCEPTANCE OF MATERIALS AND SERVICES: , .
COUNTY will not exetute an acceptance or authorize payment for any service, equipment ar component prior to delivery

and verification that all specification requirements have been met.

17. RIGHTS AND REMEDIES OF COUNTY FOR DEFAULT:

in the event any item furnished by Coniractor in the performance of the contract should fail o conform to the
specificalions thereof, or o the sample submitied by Coniractor, COQUNTY may reject same, and it thereupon becomes
the duty of Contraictor to reclaim and remove the same, without expense to COUNTY, and immediately replace all such
rejected items with athers conforming to the specifications or samples. Should Contractor fall, neglect, or refuse
immediately to do so, COUNTY has the right to purchase in the open rnarket, in lieu thereof, & carresponding quantity of
any such items and fo deduct fram any monies due or that may become due to Contractor the difference between the

price named in {he Master Agreement or Purchase Order and actual cost ko COUNTY.

In the event Contractor fails to make prompt defivery as specified of any item, the same conditions as to the rights of
COUNTY to purchase in lhe open market and invoke the reimbursement condition abave apply, except when delivery is
delayed by fire, strike, frelght embargo, or acts of god or of the government. in the event of cancellation of the Master
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OFFER AGREEMENT

Title: Digital Books {(ebooks & eAudio), Page 9 of 13

Saolicitation #: 217732

Agreement, Purchase Order or associated orders, either in whole or in part, by reason of the defaull or breach by
Cantrastor, Contractor will bear and pay for any loss or damage sustained by COUNTY In procuring any'items which the
Contractor agreed to supply. The rights and remedies of COUNTY provided above are not exclusive and are in addition to

any other righis and remedies provided by law or under the contract,

18. FRAUD AND COLLUSION:
Each Conlractor, by submission of a bid, cerifies that no officer or empluyae of COUNTY orof any subdivision thereof: 1)

has gided or assisted Contractor in securing ar attempting to secure a contract to furnish lsbor, materials or supplies at a
higher price than that proposed by any other Contractor; 2) has favored one Contractor aver anuther by giving or
withholding Infarmation or by willfully misleading the bidder In regard fo the character of the materfal or supplies called for
or lhe condifions under which the proposad wotk s to be done; 3) will knowingly accept materials or supplies of a quality
inferior to those calied for by any cantract; 4) has any direct or indirect financlal interest in the offer or resuiting contract.
Additionally, during the conduct of business with COUNTY, Contractor will not knowingly cerifiy, or induce athers to -
certify, to & greater amount of labor performed than has heen actually perfomed, or to the receipt of a greater amount or
different kind of material or supplies that has been actually recaived. If at anpy fime it shall be found that Conbractor has in
presenting any offer(s) colluded with.any other parly or parties for the purpose of preventing any other offer being made,
then any contract so awarded shall be terminated and that person or entity shall be liable for all damages sustained by

COUNTY,

19, COOPERATIVE USE OF RESULTING CONTRACT:
As allowed by faw, COUNTY has entered into cooperative procurement agreements that enable other Publlc Agencies to

utilize procurement agreements developed by COUNTY, Contractor may be contacted by participating agencles and
reqitested to provide services and products pursuant to the pricing, terms and conditions defined by the COUNTY Master
Agreement, or Purchase Order. Minor adjustments are allowed subject o sgreement by both Contractor and Requesting
Parly o accommadate additional cost ar ather factors not present in the COUNTY's agreement and required to satisfy
particular Public Agency code or functional requirements and are within the intended scope of the solicitation and resulting
contract. Any such usage shall be in accordance with State, COUNTY and other Public Agency procurament rules,
regulations and requirements and shali be transacted between the requesiing party and Confractor. Contractar shall hold
harmiess COUNTY, its officers, employees, and agents from and against all iabiilty, including without mitation payment
and performance associated with such use. A list of agencies that are authorized to use COUNTY contracts can be

viewed at the Procurement Department Internet home page: hitp:/iwww.pima.gov/procure by selecting the: link titled

Authorized Use of COUNTY Contracts.

20. PATENT INDEMNITY:
Contractor will Indemnify, defend and hald COUNTY, its officers, agents and employees, harmlass from [iability of any

natura or kind, Including costs and expenses, for Infringement or use of any copyrighted composition, secret process
patenied or unpatented invention, article or appliance furnished or used in connection with the Master Agreement,
Purchase Order, and associated orders, Contractor may be required to fumnlsh a bond or ather indemnification to

COUNTY against any and all loss, damage, costs, expenses, clafms and llability for patent or copyright infringement

2 INDEMNIEICATION:
Contractar will Indemnify, defend, and hald harmiess COUNTY, ifs officers, employees and agents from and against any

and all suits, actions, legal adminiskrative proceedings, claims or demands and costs atendant thereto, arising oul of any
act, omisslon, fault or negligence by Cantractor, its agents, employees or anyone under its direction or contral or on its
behaif in connection with performance of the Master Agreement, Purchase Order or associated orders. Contractor
warranis that all products and services provided under this confract are non-infringing. Contractor will indemnify, defend
and hold COUNTY harmless from any claim of infringement arising from services provided under this contract or from the
provision, license, transfer or use for their infended purpose of any products provided under this Contract,

22. UNFAIR COMPETITION AND OTHER LAWS:
Responses must be in accordance with Arizona trade and commerce laws (Title 44 A.R.S.) and all other applu:abie

COUNTY, State, and Federal laws and regulations.

23, COMPLIANCE WITH LAWS:
Caontractor will comply with all federa!, stete, and local laws, rules, regulations, standards and Exec:_utive Orde_rs, without

limitation. In the event any sernvices provided under this coniract require a license issued by the Arizona Registrar of
Contractors {(ROC), Coniractor ceriifies that those services will be provided by a confractor licensed by ROC to perform
those services In Arlzona. The laws and regulations of the State of Arizona govern the rights, performance and disputes of
and batween the parties. Any action reialmg to this Contract must be brought in a court of the State of Arizona In Pima

County,
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OFFER AGREEMENT :
Sclicitation #: 217732 Title: Digital Books (ebooks & eAudio) Page 10 of 13
Any changes In the goveming laws, rules, and regulations during en agreement apply, but do not require an amendment

or revislons.

24, ASSIGNMENT: )
Contractor may not assign its rights to the contract, in whale ar in part, without prior written spproval of COUNTY.

COUNTY may withhold approval at Its sole discration, provided that COUNTY will not unreasonably withhold such
approval,

25, CONFLICT OF INTEREST:

This contract is subject to the provisions of A.R.S. § 38-511, the pertinent provisions of which are incorporated into and
made part of all COUNTY Master Agreements or Purchase QOrders as if set forth in full therein.

26. NON-DISCRIMINATION: _
CONTRACTOR agrees to comply with all provisions and requiraments of Arizona Execufive Order 2008-08 which is

hereby Incorporated into this contract as If set forth in full herein_including_flow down_of all provisions and
reguiremnents to any subecontractors, During Lthe performance of this contract, CONTRACTQR must not discriminate
agalnst any employee, client or any other individual in any way because of that person's age, race, creed, color, religion,
sex, disabllity or national origin. . '

27, NON-APPROPRIATION DF FUNDS: ‘
COUNTY may cancel this coniract pursuant to A.R.S. § 11-261(42) I for any reason the COUNTY Board of Supervisors

daes not appropriate funds for the slated purpose of mainizining the confract. In the avent of such cancellation, COUNTY
has no further obligation, other than payment for services or goods that COUNTY has already received.

2B, PUBLIC INFORMATION: _
Pursuani to A.R.S. § 39-121 et seq., and AR 8. § 34:603{H) in the case of construction or Architectural ard Engineering

senvices procured under A.R.S, Title 34, Chapler B, all information submitted in response to this solicitation, including, but
not limited to, pricing, product specifications, work plans, 2nd any supporiing data becomes public information and upon

requast, is sublect to release or review by the general public including competitors,

Any records subrnitted in response to this solicitation that Contracior rezsonahbly belleves constitute proprietary, trade
secrat or otherwlse confidential information must be appropriately and prominently marked as CONFIDENTIAL by

Contractor prior to the ciose of the solicitation,

Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for public release
pursuant to A.R.5. § 38-121 et seq., COUNTY will release records marked CONFIDENTIAL ten (10) business days after
the date of notice to Contractor of the request for release, unless Contractor has, within the ten (10} day period, secured a
protective order, injunctive relief or other appropriate arder fram a court of competent jurisdiction, enjoining the release of
the records. For the purposes of this paragraph, the day of the request for release is not counted in the time calculation.

Centragtor will be nolified of any request for such release on the same day of the request for public release or as suon

e thereafter as_practicable

COUNTY will not, under any circumistances, be responsible for securing a protective order or other relief enjining the
release of records marked CONFIDENTIAL, nor Is GOUNTY in any way financially respansible for any costs associated

with securing such an order,

29, CUSTOM TOOLING, DOCUMENTATION AND TRANSITIONAL SUPPORT: '
Cests to develop all teoling 2nd dacumentation, such as and not limited to dles, molds, jigs, fixtures, artwork, film,

pattems, digital files, work instructions, drawings, efc. necessary to provide the contracted services or products and

unique {o the services or products supplied to COUNTY are included in the agreed upon Unit Price unless specifically
stated otherwise in the contract. Such tools and documentation are the property of COUNTY and will

be marked, as is practical, as the "Properly of Pima County" and if requested by COUNTY a copy of the tooling and
docurmentation will be delivered to COUNTY within twenty (20) days of acceptance by COUNTY of the first article sample,
or not iater than ten (10) days of termination of the contract assoclated with their development, without additional cost to
COUNTY. Contractor also agrees {o act in good faith to facilitate the transition of work to a subsequent Contractor if and
as reasonably requested by COUNTY at no additional cost. Should exceptional circumstances be present that may justify
an additional charge, Contractor may submit said justification and proposed cost and negoftiate an agreement acceptable
to both Confractor and COUNTY, but Contractor may not withhold any requested tooling, document or support as defined
above that would delay the orderly, efficient and prompt fransition of work. Should conduct by Contractor result in
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OFFER AGREEMENT : '
Solicitation #: 217732 Title: Digital Books (ebooks & eAudio)_ Page 11 of 13
additional costs to COUNTY, Contractor will reimburse COUNTY for said actual and incremental costs pravided that
COUNTY had given Coniractor reasonable fime to respond fo COUNTY's requests for support.

30. AMERICANS WITH DISABILITIES ACT: ,
Cantractor will comply with all applicable provisions of the Americans with Disabliities Act (public law 101-336, 42 USC

12101-12213) and all applicable federal regulations under the act, inciuding 28 CFR paris 35 and 36.

31. NON-EXCLUSIVE; . .
Contracts resulting from this solicitation are non-exclusive and are for the sole convenience of COUNTY, which reserves

the right to obtaln like goods and services from other sources for any reason.

32, PROTESTS:
- An interested parly may file a protest regarding any aspect of 2 solicitation, evaluation, ar recommendation for award.

Frotests must be filed in accordance with the Pima County Procurement Cade, Section 11.20.010.

33. TERMINATION: _
COUNTY reserves the right to terminate any Master Agreement, Purchase Order, Delivery Order, Delivery Order Maximo

ar award, in whole or in part, at any time, without panalty or recourse, when in the best interests of COUNTY. Upon
receipt of written notice, Contractor will inmediately cease &ll work as directed by the notice, nofify all subcontractors of
the effective date of termination and take appropriate actions to minimize further costs to COUNTY. In the event of
termination under this paragraph, all documents, data, and reporis prepared by Confractor under the contract become the
property of and must be prompily delivered to COUNTY. Contractor ks entitled o receive just and equitable compensation
for work in progress, work completed and matetizls accepted before the effective date of he termination. The cost

principles and procedures defined by A.A.C. R2-7-701 apply.

34. ORDER OF PRECEDENCE-CONFLICTING DOCUMENTS:
in the event of inconsistencies between contract documents, the following is the order of precedence, superior to

subordinate, that will apply to resoive the inconsistency: Master Agreement, Delivery Order or Delivery Order Maximo,
Purchase Order, offer agreement or contract attached 1o a Master Agreement, Purchase Order, Delivery Order or Delivery

Order Maximo; these standard terms and conditions; any other soficitation documents.

35, INDEPENDENT CONTRACTOR:
The status of Contractor is that of an independent Contractor. Contractor and Contractor officer’s agents or employees

are not considerad employees of COUNTY and are not entitled to receive any employment-related fringe benefits under
the COUNTY Merit Systern. Contractor is responsible for payment of all federal, state and local faxes associated with the
compensation received pursuant to this Contract and will indemnify and hald COUNTY harmless from any and all lisbility

which COUNTY may incur because of Centractor's faiture to pay such taxes. Contractor is solely responsible for its
program development and operation.

36. BDOKS AND RECORDS:
Confractor will keep and maintaln proper and complete hooks, records and accounts, which will be open at all reasonable

........ times_forinspection.and.audit by duly_authorized representatives. of. COUNTY._In_addition,-Cantractor- will retain-ale - mm
records relating to this cantract at least five (5) years after its termination or cancellation or, if later, untll any related

pending preceeding or litigation has besen closed.

37, COUNTERPARTS: . :
The Master Agreement ar Purchase Order awarded pursuant to this solicitation may be executed in any number of

counterparts and each counterpart is considered an original, and together such counterparts canstitute one and the same
Instrument. For the purposes of the Master Agreement and Purchase Order, the signed offer of Contractor and the signed
acceptance of COUNTY are each considered an original and fogether constituie a binding Master Agreemeant, If ali other

requirements for execution have been met

38. AUTHORITY TO CONTRAGT:
Contractor warrants its right and power to enter into the Master Agreement or Purchase Order. If any court ar

administrative agency determines that COUNTY does not have authority to enter into the Master Agresment or Purchase
Order, COUNTY is not liable to Contractor or any third parly by reason of such determination or by reason of the Master

Agreament or Purchase order.

38. FULL AND COMPLETE PERFORMANCE:
The failure of either parly fo insist on one or mare instances upon the full and complete parformance with any of the terms

or conditions of the Master Agreement, Purchase Order, Delivery Order or Delivery Order Maximo to be performed on the
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- —-Any.additional.costs attibutable directly or indirectly to remedial action under this. Article.Is.the_responsibllity.of.

OFFER AGREEMENT

Solicitation #; 217732 Title: Digital Books (ebooks & eAudio). Page 12 of 13
part of the other, or fo take any action permitted as a result thereof, is not 2 waiver or relinquishment of the right to insist
upon full and complete performance of the same, ar any ather covenant or condition, either in the past or in the future.
The acceptance by either parly of sums less than may be due and owing it at any time is not an accord and satisfaction,

40. SUBCONTRACTORS:
CONTRACTOR Is fully respansible for alt acts and omissions of any subcontractor and of persons directly or indirectly

employed by any subcontractor, and of persons for whose acts CONTRACTOR miay be liable to the same extent that
CONTRACTOR Is responsible for the acts and omissions of persons directly employed by it. Nothing in this contract
creates any obilgation on the parf of COUNTY to pay or see to the payment of any money due any subcontractor, except

as may be required by faw.

41. SEVERABILITY;
Each pravision of this Contract stands alone, and any provision of this Coniraiet found to be prohibited by law is ineffective

to the extent of such prohibition without invalidating the remainder of this Contract.

42_ LEGAL ARIZONA WORKERS ACT COMPLIANCE:
CONTRACTOR hereby warrants that it will at all imes during the term of this Conlract comply with alf federal immigration

laws applicable to CONTRACTOR's emplayment of its employees, and with the requirements of A.R.S. § 23-214 (A)
(together the “State and Federal Immigration Laws"). CONTRACTOR will further ensure that each subcontractor who
performs any work for CONTRACTOR under this contract fikewise complles with the State and Federal Immligration Laws,

COUNTY has the right at any time to inspect the hooks and records of CONTRACTOR and any subcontractor in order to
verify such party’s compliance with the State and Federal Immigration Laws,

Any breach of CONTRACTOR's or any subcontractor's warranty of compliance with the State and Federal Immigration
Laws, or.of any ather provision of this section, is a materiaf breach of this Contract subjecting CONTRACTOR to penalties

up to and Including suspension or termination of this Contract. I the breach is by a subcontractor, and the subconiract is
suspended or terminated as a result, CONTRACTOR will take such steps as may be necessary o either self-perform the
services that would have been provided under the subcontract or retain a replacement stbcontractor as soon as possible

50 as not to delay project completion.
CONTRACTOR will advise each subcontractar of COUNTY's rights, and the subconiraclor's ohligations, under this Article

by Including & provision in each subcontract substantially in the following form:

"SUBCONTRACTOR hereby warrants that it will at all times during the term of this contract comply with all federal
Immigration laws applicabie to SUBCONTRACTOR's employees, and with the requirements of A.R.5. § 23-214 {A).
SUBCONTRAGTOR further agrees that COUNTY may inspect the SUBCONTRACTOR's boaks and records to Insure
that SUBCONTRACTOR is in compliance with these requirements. Any breach of this paragraph by SUBCONTRACTOR
is & material breach of this conlract subjecting SUBCONTRACTOR fo penalties up to and including suspension or

termination of this contract"

CONTRACTOR. In the event that remedial action under this Article results in delay ta one or more fasks on the critical
path of CONTRACTOR's approved construction or eritical milestones schedule, such period of delay will be excusable

delay for which CONTRACTOR Is entitled to an extenslon of time, but not costs.

43. CONTROL OF DATA PROVIDED BY COUNTY:
For those projects and contracts where COUNTY has provided data to enable the Confractor to provide contracted

services or products, unless otherwise specified and agreed to in writing by COUNTY, Contractar will treat, controf and
limit access to said information as confidential and will under no circumstances release any data provided by COUNTY
during the term of this contract and thereafter, including but not limited to personal identifying information as defined by
A.R.8. § 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon
termination or completion of the contract, Contractor will either retum all such data to COUNTY or will destroy such data

and confirm destruction in writing in a imely manner not to exceed sixty (60} calendar days.
END QF PIMA COUNTY STANDARD TERMS AND CONDITIONS
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Solicitation #; 217732

OFFER AGREENENT

EXHIBIT A; UNIT PRICES

UNIT PRICES {Net 30 day Payment Terms)

Contractors shall bid on 100% of the line items or they shall be deemed non-responsive

Title: Digital Books (ebooks & eAudio)_
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FFEM | ITEM NAME - ESTIMATED | UOM | UNIT | EXTENDED
i Itemns to Include and satisfy alf Solicitation & Offer ANNUAL PRICE§ | ANNUAL
: Agreement requirements, General & kem USAGE AMOUNT &
Specifications QUANTITY
1 Ropue Lawver by John Grisham 500 EA M(s.00 [$32,€00
2 1 5th Affair by James Patterson 500 EA Iev.p6 j$44z, 000
3 Cross Justice by James Patterson 500 EA imt.00 [|3Y53, \So0
4 Private India by James Patterson 500 EA  £4i.0o |§24,000.
5 Death on the Nile by Agatha Christie 500 EA  [fir.aq |4 ¢,44S
6 The ABC Murders by Agatha Christie ¥ 50D EA 1411 1g L S; 945
7 Muscle Men by Richard Labonte - 500 EA 91441 14 3 445
8 Layover by Mepan Hart * 5§00 EA l{=.6 [$153S
) Locker Room by Amy Lane 500 EA ¢ (19 4 7 1as
10 Forever Yours by Francis Ray 3+ >+ 500 EA Mo.00 [ 20, 006
1 Curvy Girls by April Flores 500 EA $h.91 [§5 4a¢
12 Tricky Twenty-Two by Janet Evanovich 500 EA (sonld 32,800 .
13 The Scam by Janet Evanovich 500 EA 1 ¢t opnld22.500
14 Off The Grid by C.J. Box 500 EA |} (S.e0 L7 se b
15| Endangered by C.J. Box 800 [EA Jz4aR |§ |u,9@S
16 | Free Firg by C. I. Box 80 EA_ d1p.00 g 2o
17 | Rogue Lawver by John Grisham 80 EA_1£ qs.op | § 000
18 Blood Trail by C.J. Box 80 EA 3.0 A
19 | The Scam by Janet Evanpvich 80 EA .00 | 4 (,0€0
20 | Tricky Twenty-Two by Janet Evanovich 80 EA_ l¢yao0|f 3900
21 Inferno by Dan Brown 80 EA Jidss6eu |9 dcoo
22| The Da Vinci Code by Dan Brawn B0 |EA lfasoo |§ 2 (00
23 Murder on the Orient Express by Agatha Christie 80 - EA 1472700 |§ 2. 140
24 | Mortal Fear by Greg lies 80 EA_ |sien00 | d €470
25 Bone Tree by Greg les &0 BA ldiepiq |1 g . zo
26— -Merming: Neen-and-Night-by-A—Tyler 80— -EA—¥ 9414 3 Wl
27 G-Spot by Noire, Nicole Smal] a0 EA [44%45 19 3,956
28 Long Hard Ride by Lorelei James 80 - JEA 434,95 |4 314
29 Sisters by Danielle Stee} 8O - EA  [$4500 |3 'J—:(. 0o
30__| The Riss by Daniclle Stecle 80 EA 19%0 [t Ftoo
¥ = i Ml $2<12,§c z.20
include. sales
A\\ Aies obgae are G- CO 7/5:\& user CKCL?* vhert atded bl ;.kf or ->rr[’:
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May 24, 2016

OverDrive Response to Pima County Notice of Invitation for Bids
Number 217732: Digital Books (eBook and eAudiobook)

Required Staternents
OverDrive assures that it can and is willing to comply with the requirements of this bid.

OverDrive can provide all of the requested specifications provided in the Product or Service
Specifications & Scope, as outlined in Section 4 of the Offer Agreement. As existing vendor,
OverDrive can continue to provide all requested services on day one of the new agreement.

OverDrive strives for efficiency and advocates "green” programs and conservation’in many
aspects. OverDrive is headquartered in a LEED-certified facility in Cleveland, Ohio with high
efficiency HVAC, lighting and low-flow water fixtures. OverDrive also provides each employee
workstation and conference room with recycling bins, as well as advice on reducing individual
waste. As a company with a primary focus on digital content delivery, OverDrive promotes
“green” reading by allowing patrons to read or listen io the digital content on their devices rather
than in print and provides customers with usér guides and best practices manuals via the

internet rather than printed materials.

World Headquarters | One OverDrive Way | Cleveland, Ohio 44125 USA
P+1.216.573.6886 | F+1.216573.6888 | www.overdrive.com
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February 5, 2016

Richard DiRusso

Pima County Public Library
101 N. Stone Ave.

Tuscon, AZ 85701

RE: OverDrive as a sole source provider

Dear Mr. DiRusso;

OverDrive provides & series of services and digital content materials that enable public libraries fo lend poputar
audiobooks, eBooks, magazines, periodicals, streaming video and other digital content via the library's website

on a single platform.

Uniquely available only from OverDrive as a sole source provider, we offer a system that combines:

A customized website service for download digital materials integrated with the library’s ILS system for
real-time patron authentication '

OverDrive Next Generation library platform features that provide instant access to eBook, video and
audio formats, including browser-based reading with OverDrive Read, streaming access for video
format, and browser-based listening with OverDrive Listen, all allowing for ease of use with no software

installation or device activation required
OverDrive APis, available via the OverDrive Developer Portal, aliow for integration of digital content

- with library discovery tools
. Control for the library to set digital book lending policies and manage access and usage of materials
Download eBooks capable of operating on portable devices such as iPads, Chromebaoks, Nooks,
Windows Mobile, as well as all generations of Amazon Kindle {exciusive fo OverDrive)
OverDrive apps for Windows and MACs, a single integrated desktop client software appiication for use
of download audiobooks, music and video
Download audiobooks and music with accessibility features far the blind and visually impaired
OverDrive MP3 Audiobooks compatible with MAC/OS, iPods and other Apple devices

As a result of the combination of the above referenced items, as well as OverDrive, Inc.’s continued innovation,
library market leadership, proven success and secret processes, OverDrive, Inc. is the sole vendor to offer
these unigue services and sought after materials. Please do not hesitate to contact me for further information.

Very truly yours,

Y

Steve Potash, CEO
CverDrive, Inc.
spotash@overdrive.com
(216) 573-6886 ext. 201

World Headquarters | One QverDrive Way | Cleveland, Ohio 44125 USA
P+1.216,573.6886 | F+1.216.573.6888 | www.overdrive.com S
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