
BOARD OF SUPERVISORS AGENDA ITEM REPORT 
CONTRACTS/AWARDS/GRANTS 

Requested Board Meeting Date: July 5, 2016 -~~-----------
or Procurement Director Award D 

ContractorNendor Name (OBA): OverDrive, Inc. (Headquarters: Cleveland, OH) 

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

Purpose: 
Award of Contract: Master Agreement No. MA-P0-16-376. Contract is for an initial term of one year in a not-to­
exceed annual amount of $400,000.00 and includes four (4) one year renewal options. 

Administering Department: Library District. 

Procurement Method: 
Pursuant to Pima County Procurement Code 11.12.010, Competitive Sealed Bidding, Solicitation No. 217732 was 
conducted. One responsive and responsible bid, three (3) non-responsive bids, and one (1) late bid were received. 
The previous contract was established through a No Substitute/Sole Source procurement. This solicitation was done 
to test the market to see if other 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 (ebool<S 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. 

Public 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 OverDrive, Inc. to ensure compliance with the contract. 

Retroactive: 
No. 



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 D Revenue Amount: $ ------------
Funding Source{s): Library District Fund 

Cost to Pima County General Fund: -----------------------------
Contract is fully or partially funded with Federal Funds? 

Were insurance or indemnity clauses modified? 

Vendor is using a Social Security Number? 

D Yes ~ No D Not Applicable to Grant Awards 

D Yes ~ No D Not Applicable to Grant Awards 

D Yes ~ No D 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: ------------
0 Expense D Revenue D Increase D Decrease Amount This Amendment: $ --------
Funding Source{s): 

Cost to Pima County General Fund: -----------------------------

Telephone: 520-724-8168 

&> -:..23-//, 



MASTER AGREEMENT 
PIMA COUNTY, ARIZONA 

THIS IS NOT AN ORDER· TRANSMISSION CONSTITUTES CONTRACT EXECUTION 

Master Agreement No: 16000000000000000376 

Description: Digital Books (ebooks and eAudlo) 

Pima Counly Procurement Department 

130 W. Congress St. 3rd Fl 

Tucson AZ 85701 

lssuod By: JOHN NANOSl<Y 

Phone: 

Email: 

520724B165 

john.nanosky@pima.gov 

OVERDRIVE INC 

1 OVERDRIVE WAY 

CLEVELAND OH 44125 

Shipping Method: 

Delivery Type: STANDARD GROUND 

FOB: 

Modification Reason 

MA Version: 1 

Contact: 

Phone: 

Email: 

Terms: 

Days: 

Initiation Date: 08-14-2016 

Expiration Date: 08-13-2017 

NTEAmount: 

Used Amount: 

ALISHA BAGLEY 

216-573-6BB6 

0.0000 % 

30 

$400,000_.oo 

SO.DO 

MA-P0-16-376 awards a one year contract with four (4) one year renewals to OverDrive. Inc Jn a not-lo-exceed annual amount of $400,DOO.OO. 
Al!achmenl:Offer Agreement 

?age: 1 

This Master Agreement incorporates the attached documents, and by reference all instructions, Standard Terms and Conditions, Special Terms and 

Conditions, and requirements tllat are included in or referenced by the sollcltatlon documents used to establish this agreement. All Transactions 
and conduct are requfrcd to conform to these documents. 



MASTER AGREEMENT DETAILS 

Master Agreement No: 16000000000000000376 MA Version: 1 Page: 2 

Line Oescri tlon 

1 E!Bo'oks 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $0 

2 'eAudlO Books 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA so 

3 Platiorm Fee 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % MO $1000 

4 Fro"nt Line Tech Support annual fee 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $14000 

5 Free·po"rrn Line 
Discount UOM Unit Price Stock Code VPN MPN 
0.0000 % EA $0 
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PIMA COUNTY 

PROCUREMENT 

REVISED NOTICE OF RECOMMENDATION FOR AWARD 

Date of Issue: June 10. 2016 

The Procurement Department hereby issues formal notice to respondents to Solicitation 

II 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. 2016. 

Award is recommended to the Respondent submitting the Low Bid. 

AWARDEE NAME 
Overdrive, Inc. 

BID AMOUNT 
$398.652.00 

OTHER RESPONDENT NAMES BID AMOUNT 
Baker and Taylor. LLC Non-Responsive 
Bibliotheca, LLC Non-Responsive 
Odilo Non-Responsive 

AWARD AMOUNT 
$400.000.00 

Reeereed-13001\s,lnec-. -------l'IDA-Resi,ensive- *Late Bid 

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

Issued by: John Nanosky 

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. 
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OFFER AGREEMENT 
Solicitation#: 217732 Title: Digital Books (ebooks & eAudio)_ Page 1 of 13 

1. INTENT: 
This document is intended to establish an "As Required' indefinite delivery/Indefinite quantity (JDIQ) "Master" agreement 
contract to provide Pima County ('County") with such 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 terms and Conditions (STC) this contract is non-exclusive and may be terminated for any reason without 
penalty or cost to County. The County intends to award contract to one Contractor 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 solicitation, unless otherwise documented by the 
executed agreement document, all County Departments may utilize the resulting agreement The County reserves the 
right to delete Items or add like items lo this agreement County and Contractor will negotiate a mutually agreed upon 
price in writing for items added to this agreement 

All Goods and Services offered or provided pursuant·to.the contract will conform to the requirements defined by or 
referred to by the sollcllation documents Including Solicitation Addenda, Instructions lo Bidders, Standard Terms and 
Conditions and this Offer Agreement, all of which are Incorporated herein. 

This document, including all attachments and documents incorporated by reference, constitutes the entire contract 
between the parties pertaining to the subject matter hereof, and all prior or contemporaneous agreements and 
understandings, oral or written, are hereby superseded and merged herein. This Contract may be modified, amended, 
al!ered or extended only by a written amendment signed by the parties. 

2. CONTRACT TERM EXTENSIONS-RENEWALS & REVISIONS: . 
The initial term of !he contract will be for a one year period and lnclude four (41 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 lo the contract shall be made 
through the Issuance by County to Contractor of a revised Master Agreement (MA) document setting forth the requested 
changes. Failure by Contractor to object in writing to the proposed revisions, terms, conditions and/or specifications within 
ten (10) calendar days of Issuance by County WIii signify acceptance of all such changes by Contractor and the 
amendment wlll be binding upon the parties, effective on the date of Issuance. 

3. CONTRACTOR MINIMUM QUALIFICATIONS: 
The Contractor certifies that it is competent, willing and responslble for performing the services or providing the products 
in accordance with all requirements of the sollcitation and this contract. Contractor certifies lhat'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 product for a minimum of five consecutive years Including the 
current year to a large, multiple branch, public library system with urban, suburban and nural locations. 

CHECKJilST-FOR.Ml.NJJ)/l!JM QUALIFIC:A'IJOJ\IS •·MARK RESPONSE (Failure to mark answer may result in the offer 
being deemed non-respoiisivef 

Contractor certifies they are competen~ willing and responsible for providing the 
materials/services in accordance with all requirements of the solicitation and this Offer 
Agreement. 
Contractor certifies they have been in the business of providing this product for a minimum of 
five consecutive years including the current year to a large, multiple branch, public library 
system with urban, suburban and nural locations. 
4. PRODUCT OR SERVICE SPECIFICATIONS & SCOPE: 
The Contractor shall provide the County with digital books (ebook ·& eAudio) as defined by 
specifications provided below· and by the attachment Exhibit A: Unit Prices 

1. Contractor must have Technical supporUcustomer service contacts with direct support to 
library customers. 

Page1 of13 
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OFFER AGREEMENT 
Solicitation#: 217732 Title: Digital Books (ebooks & eAudio)_ Page 2 of 13 
2. Contractor must offer materials in multiple languages, especially Spanish. 
3. Contractor must offer materials for all age levels. 
4. Contractor must offer full spectrum of current eBoolt acquis/tlon modules (metered for checkout, metered for 12/24 

months, one copy/one user, multiple access). 
5. Contractor must otter option of pre-selected specialized collections (I.e. holiday titles, non-English languages). 
6. Contractor must offer access to self-published titles In all digital formats. 
7. Contractor must offer the abillty to preorder titles before publisher release date. 
8. Contractor must have onllne ordering processes. 
9. Contractor must supply MARC records. 
10. Contractor must have materials available in all current formats including, Kindle, Adobe EPUB, Adobe PDF, Read 

Now (read in browser), MP3 Audiobook and Listen Now (streaming). 
11. Contractor must fully integrate with the library's public catalog. 
12. Contractor must provide library staff the abl/lty to access usage statistics and the ability to run and export reports. 

13. Ebooks • Must provide ebook formats for current bestsellers, classics, and back/is! titles (fiction and non-fiction) 
14. Digital audiobooks -formats for current bestsellers, class/cs, and back/is! titles (fiction and non-fiction). 
15. Ebook and digital audiobook collections, platform, and Interface on/ine- Must provide access to pre-packaged 

collections for ease of purchasing. Must provide easy to use and robust on/ine platform to ebook and dig/ta! audiobook 
contenl 

16. Customer Service must have Technical support/customer service contacts with direct support to library 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 llmlted to: recycling of paper, glass and cans; efforts to conserve energy In offices and work areas; 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 disinfecting products should be green products; such as biodegradable and containing the lowest toxicity 
and voe (volatlle organic compound) contents necessary .. 

Other areas of conservation should include: 
• Contractor should dispose of chemicals appropriately so as not to disrupt the ecology of the soil, water, or air in the 

area. 
• Contractor shall recycle as many items as possible including office paper, corrugated paperboard (al1a cardboard) 

boxes and sheet, chip board boxes and sheet, plastics, aluminum and steel cans/containers, etc. 
• Contractor should use as many envfronmentalfy preferable items as possible, Le. Items that do not impact the 

environment such as 30-100% post-consumer recycled content, processed chlorine free (PCF) paper; Energy Star 
equipment and appliances; remanufactured, low air emission paint low volatile organic compound (VOC) water 
based adhesives and paint; zero formaldehyde emitling composite wood products; odorless and non-toxic water 

--.------based-markera,eto.the-oompany!s-dai/y-operations. .. .. - .............. . 
• Contractor should provide to the consumer as many environmentally preferable products as possible. 
• Contractor should modify business practices lo conserve energy and water use, 
• Contractor should purchase eco-fiiendly suppl/es whenever possible including office supplies. 

TYPICAL BUSINESS PROCESS FLOW FOR PRODUCTS/SERVICES: 
Ust the major business process tasks, who performs them (Contractor/County), and typir:;a/ duration of each task, from 
order lo invoice. 

Task 0ESCRIPTION Performed Est. Duration 
No. By (Pays) 
1 Contractor provides nfatform & Access to diqital materials Contractor Everdav 
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 

u125615
Sticky Note
None set by u125615

u125615
Sticky Note
MigrationNone set by u125615

u125615
Sticky Note
Unmarked set by u125615



OFFER AGREEMENT 
So licitation #: 217732 Title: Digital Books (ebooks & eAudiol_ Paae 3 of 1 

4 Marc records are sent to Library for download Contractor Irregular 

5 Invoices are mailed to library Library 2days 

5. OFFER ACCEPTANCE AND ORDER RELEASES: 
County will accept offers and execute contracts by issue of a Master Agreement (MA) (Recurring requirements) to be 
effective on the document's date of issue without further action by either party. Master Agreement (MA) and Contract 
documents will document the term of the agreemenl 

3 

County will order products or services pursuant to an executed Master Agreement by Issue of Delivery Order (DO). Order 
documents wl/1 be furnished to Contractor via facsimile, e-mail or telephone. If the order is given verbally, the County 
Department that issued the order 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 time of provision. County accepts no responsibility for control of or payment for 
materials or services not documented by a COUNTY Delivery Order (DO). 

Contractor will establish, monitor, and manage an effective contract administration process that assures compliance with 
all requirements of this contract. In particular, Contractor wlll not provide goods or 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 Items 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 report all such requests 
in writing to lhe COUNTY Procurement Department within one (1) worl<day of the request The report must include the 
name of the requesting individual and the nature of the request 

6. ACCEPTANCE OF GOODS AND SERVICES: 
The County Department designated on the issued Order-will accept goods and services only in accordance with this 
contract. Such acceptance rs required prtor to commencement of Payment 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 documents will reference the County's Purchase Order (PO) Delivery Order (DO) or Contract number under 
which the services or products were ordered. ALL Invoice line items will utilize the item description, precise unit price and 
unit of measure defined by the County's Order or Contract document lnvolces that include line Items or unit prices that do 
not match those documented by the County's order or contract may be returned to Contractor unprocessed for correction. 

·------·-Conlractor-will-not-aocept·orders,or-provide-services-or-products·that·cumulatively·exceed·the-contract-amount.----···--

Standard payment terms are net thirty (30) days irom the date of valfd Invoice document and do not commence untrl the 
later of receipt of goods into payment system by the receiving Department and Contractor's Invoice is received and 
vertfied by County Financial Operations. 

OPTIONAL EARLY PAYMENT DISCOUNT TERM: Pima County Administrative Procedure No. 22-35 section 2.2.4 defines 
County's practice regarding discounts for early paymenL Contractor offers the following discounts to those prices to be 
used for all orders issued pursuant to this contract County wm utllize the existing payment code that best matches that 

offered and does not exceed the offered discount percentage. Payment days cannot be less than ten (10) calender days. 
Contractor shall submit valid invoice document consistent with the associated Delivery Order {DO) to County Finance 
Department at least seven {7) calendar days prior to the date on which the discounted payment is due. If desired, for any 
order Issued pursuant with lhis contract, Contractor may offer early payment discounts that exceed this Standard Early 
Payment Discount. 

Standard Early Payment Discount Percent N /A % if payment tendered within J\J I A Days as above 

The Master Agreement (MA) issued to accept Contractor's offer will define the not to exceed amount of the contract 
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OFFER AGREEMENT 
Solicitation#: 217732 Title: Digital Books (ebooks & eAudio)_ Page 4 of 13 
The parties 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 defined. 

Unless the parties otherwise agree in writing, all pricing will be F. O.B. Destination & Freight Prepaid Not Billed ("F. 0. B. 
Dest/nation'1, delivered to and unloaded at the destination(s) defined by the delivery article of this contract or accepted 
Order for services or products and all freight costs ·must be included in the offered Unit Price. 

Although Stale and City sales tax may not be fully or accurately defined on an order, they will be paid when they are 
DIRECTLY applicable to Pima County and invoiced as a separate line item. Such taxes should not be Included In the 
item unit price. 

Price Warranty. Contractor will give Pima County the benefit of any price reduction before actual time of shipment 

Price Escalation. All unit prices include compensation for Contractor lo Implement and actively conduct cost and price 
control activities. Pricing wlll remain fimi during the Initial year of the contract temi after which the parties may consider 
price increases no more frequently than once per year. Contractor will submit a written request lo COUNTY that includes 
supporting documents Justifying requested increases at least ninety (90) days prior to the desired implementation date. 
Contractor will provide evidence, cite sources, demonstrate specific 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 costs 
to avoid the need to increase prices. COUNTY wlll ravlew proposed pricing and detemifne If It ls allowable, fair and · 
reasonable, and in the best interest of COUNTY to accept the proposal. County reserves the right to continue, accept or 
reject the price proposal, or terminate and re-soflclt the contracL 

Quantities referred to are estimated quantities. COUNTY reserves the right to increase or decrease the quanuties and 
amounts. No guarantee is made regarding actual orders Issued for items or quantities during the te1111 of the 
agreement. COUNTY Is not responsible for Contractor inventory or order commitment 

Unit prices offered must Include all Incidentals and associated costs required to comply with and satisfy all requirements 
referred to or Included In this solicitation, which includes !he /nstmctions to Bidders, Standard Terms and Conditions and 
Offer Agreement. No payments will be made for items not Included irl the contract 

Contractor will provide detailed documentation In support of payment requests which will document be consistent with 
and not exceed COUNTY's order. Contractor will bill COUNTY within one (1) month after the date on which Contractor's 
right to payment accrues ("Payment Accrual Oate"), which, unless this contract specifically provides otherwise, is the date 
goods are delivered, services ere perfomied, or costs are incurred. Invoices must assign each amount billed to an 
appropriate line item of COUNTY's order and document each Payment Accrual Date. COUNTY may refuse to pay any 
amount bllled ln an untimely manner or which is not conforming to COUNTY's order. County will refuse to pay any 
amount billed more than six (6) months atter the Payment Accrual Date, pursuant to AR.S. § 11-622(C). 

For those items not specifically listed and priced in Exhibit A: Unit Prices that may be provided within the defined scope of 
-·······---this-csntraGt,Gontrector-wJll-submlt-Master-Prlce·l:istc(MPl:)·documenls,diskette·or-compacMisc-and·file·names-or----·············-· 

identify website address, identifying all other Items offered pursuant to this contract to include Descrlptlon and Discounted 
Unit Price, or Unit Price and Discount% (Uni! Price x Discount%= Discounted Unit Price). The resulting _Unit Prices shall 
be of similar discount off List Prices as given for those items specifically defined above. Item Unit Prices above will govern 
in case of conflict with the Master Price List 

List MPL Document by Title, MPL Media & Filenames or MPL Qty of Dated Percentage Discount 
Internet Address and Title(s) Pages (Unit Price x Discount% ::: 

Discounted Unit Price\ 

1'-1\.,,~,'-,)) \,,.~+·'."\ f«. -\.,.. 01.1crUr1vt... p/c..,.....f.a.r""'\ - - 1 \,oot1/.,.,...,.,-1c... cs "3 f. ~\$Cl.I-..~ 

0\Jtd)..,..,'- ~rl<:.'C .l,.~.r. lt.. (t,,+'-\"~ //,.., .... &.. .. \~ 'k~t. <Yvcr4r1v-c., co,-,..) l!r,.'t,,..,-,.o;_ 11!>+ 

""rlLt"!I. ,.. C1-\\ d, - ' c- ..trt.,,\-, J\Jn e,..,.,,.,,.\ ./"!,..,,•..,_....,, ~n-.....J. rT~ ..... f-
- - 01. J{ \lt<T ~ .. ;rt. A,r,.T\ y 

\ ... + i'' 
.J :, 4 
M"..-1.r~.J.. 

I ' ' Q1Jt<~rl..i) f; .... .\- L, .... "L T ... c.\.... S~f'~,-
.-\ - - $1 \oao ( z. ?-1. ,J,(,j'. Ii""~ 

0- ..... ., .... • -"·.-cc.!-'• · -~~·\.·,..,..._ - -
I ' .. 

8. DELIVERY: 
As defined by the Standard Terms, "On-Time" delivery is an essential part of the consideration to be given ta COUNTY 
under the contract. Delivery wlll be made In accordance with the Instructions to Bidders, Standard Terrrs and Conditions 
and to the location(s) referenced on the Delivery Order (DO) or Delivery Order Maximo (DOM) or Contract 
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OFFER AGREEMENT 
Solicitation #: 217732 Title: Digital Books (ebooks & eAudio)_ Page 5 of 13 

Delivery Requirements; All e-content shall be available within 24 hours of purchase or on publication date. 

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 writing prior to performing the services 
required by this agreement If required to satisfy the guaranteed delivery interval will utilize premium time and/or premium 
freight at no additional cost to the County. 

9.TAXES,FEES.EXPENSES: 
Articles sold to COUNTY are exempt from federal excise taxes. COUNTY Is subject to State and City sales tax. COUNTY 
will pay no separate charges for delivery; drayage, express, parcel post, pacl<lng, Insurance, license fees, permits, costs 
of bonds, surcharges, or bid preparation unless expressly included in the contract and itemized by the solicitation 
documents. 

10. OTHER DOCUMENTS 
Contractor and COUNTY In entering into this contract have relied upon Information provided or referenced by Pima 
County Solicitation No. 217732 Including the Invitation For Bids, Instructions to Bidders, Standard Terms and Conditions, 
Solicitation-Addenda, Contractor's Bid Offer, documents submitted by Contractor or References to satisfy Minimum 
Qualifications and on other information a~d documents submitted by Contractor's response to County'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 provisions of this contract 

11. INSURANCE: 
The CONTRACTOR'S Insurance shall be primary insurance and non'Contrlbutory with respect to all other available 
sources. Contractor shall obtain and maintain at Its own expense, during the entire term of this Contract the following 
type(s) and amounts of insurance: 

a) Commercial General Liability in the amount of $1,000,000.00 combined single limit Bodily 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) Commercial or Business automobile liability coverage for owned, non-owned and hired vehicles 
used in the performance of this Contract with limits in the amount of $1,000,000.00 combln_ed 
single limit or $1,000,000.00 Bodily Injury, $1,000,000.00 Property Damage; 

c) If this Contract involves professional services, professional liability insurance in the amount of 
$1,000,000.00; and, 

d) If required by law, worl1ers' compensation coverage including employees' liability coverage. 

·-----------------------------------------·········· 
Contractor Will provide COUNTY with current executed certificates of insurance within two weeks from when the Notice of 
Award is Issued by County. All certificates of insurance will guarantee the provision of thirty (30) days' prior written notice 
to COUNTY of cancellation, non-renewal or materiel change. 

12. ACKNOWLEDGEMENT of SOLICITATION ADDENDA: 

Contractor acknowledoes that the followina solicitation addenda have been incoroorated in Its offer end this-contract 
Addendum# Date Addendum# Date Addendum# Date 

I S"!IZ../1 ~ 
'2- S/i>, /I Ir 

13. SMALL BUSINESS ENTERPRISE [SBE) CERTIFICATION: 
is your firm SBE certified as defined by the solicitation's 'Instruction To Bidders"? Yes D No BfSelect one) 
If 'Yes', have y_ou included your certification document? Yes D No Do (Select one) NOTE: If the SBE Certification 
document Is not submitted with your bid the SBE Preference cannot be applied 
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OFFER AGREEMENT 
Solicitation #: 217732 Title: Digital Books (ebooks & eAudio)_ Page 6 of 13 
14. BID/OFFER CERTIFICATION: 

CONTRACTOR LEGAL NAME: .......c0 ...... ..,.,,1~,_,_r_\J"""-'-,r-'\.;:.V~<,ce'I"="c:.'-:;.·~-------------------

BUSINESS ALSO KNOWN AS~:--------------------------­

MAILING ADDRESS: __,Os.<.;v\:...,,..C_.,..,_0...,.11,,,c-\)_.,,_,.c,;,~::;<-:=_· __ w='-=,-1------------------­

CITY/STATE/ZIP: _ __.,(~\.,.,.;:'""v'-"-'-\,:,<..e.:,.,\'41--'.D.,.,L,"'''-"o--Y-'-'-\-'-'-\ L"""-"s.'-----------------­
REMIT TO ADDRESS: J'O P,a», '3:?__\\3: 

CITY/STAT.E/ZIP: C.. levd.o.,..,\
1 

<'.)\-.., 0 ':\:\\'LL 
CONTACT PERSON NAME/TITLE: t'\.\::::.._ \(.,,..'""',., ( { "'"''"-ck ~ L,uA''".:I f,.,,,,,,.,,~'-'1 

PHONE: 2..tt.-s-=r;.- (,. li' H, -e--,].. "IQ 

CONTACT PERSON EMAIL ADDRESS: I'"\ k-<-r\-~>"'<' e O\J<rdr,v<, Cc"'"1 

EMAIL ADDRESS TO WHICH ORD.ERS & CONTRACTS SHALL BE TRANSMITTED: 

s o;\r.s. e D'Jerdr IV<, (Q-""' 

CORPORATE HEADQUARTERS LOCATION: 

STREET ADDRESS, CITY, STATE, ZIP: (')<'"- f\,,,-\) 0 w W"J , C lc.v<lo"J, 0/.. ., '1 <-fl 'L5 

By signing and submitting these Offer Agreement documents, the undersigned certifies 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 solicitation addenda and has incorporated all such 
addenda to its offer, that Contractor is qualified and will!ng to provide the items requested, and that Contractor will comply 
with all requirements of the solicitation. The Unit Pricing includes all costs incidental to the provision of the items in 
compliance with the above docume,nts; no additional payme,nt will be made. Conditional offers that modify the solicitation 
requirements may be deemed not 'responsive' and may not be evaluated. Contractor:'s submission of a signed offer 
agreement shall constitute a firm offer and upon the issuance of a Master Agreement (MAJ or Purchase Order (PO) 
docu_ment signed by the Pima County Procurement Director or authorized designate a binding contract is farmed that will 
require Contractor to provide the services and materials 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 
solicitafiqn, which Includes Pima County Standard Terms & Conditions, this Offer Agreement and other documents listed 

- --:l;;~~:;greements,r;ocZZ2L: 7 DATE: ~/fr! I fu -·-·------·-·-·-····· .. 

Edu-, L-.. ~-"' b G,,,,...,.1 c"""~" I 
F AUTHORIZED CONTRACTOR REPRESENTATIVE EXECUTING OFFER 

PHONE AND E-MAIL: "2..IC.-'i"OJ-">- l,~ 'ii(, 

County Attorney Contract Aooroval "As to Form": 

Approved as lo form: 

Deputy County Attorney Date 

Page 6 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 
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PIMA COUNTY STANDARD TERMS AND CONDITIONS (03/18/151 
1. OPENING: 
Responses will be publicly, opened and each respondent's name, and if a Bid the amoun~ will be read on the date and at 
the location defined in the Invitation for Bid (IFB) or Request For Proposals (RFP). Proposals shall be opened so as to 
avoid disclosure of the contents of any proposal to competing offerors during the process of negotiation. All Interested 
parties are invited to attend. 

2. EVALUATION: 
Responses shall be evaluated to determine which are most advantageous to Pima County (COUNTY) considering 
evaluation 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 deteJTT1ined 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 lights: 1 J to waive informalities in the bid or bid procedure; 2) to 
reject the response of any persons or corporations that have previously defaulted on any contract with COUNTY or who 
have engaged in conduct that constitutes a cause for debarment or suspension as set forth in COUNTY Code section 
11.32; 3) to reject any and all responses; 4) to re-advertise for bids previously rejected; 5) lo otherwise provide for the 
purchase of such equipment, supplies materials and services as may be required herein; 6) to award on the basis of price 
and otherfaclors, including but not limited to such factors as delivery time, quality, uniformity ofproduc~ sultab/1/ty for the 
Intended task, and bidder's ability to supply; 7) to increase or decrease the Item quantity or eliminate any item of this 
solicitation plier to the award. Pricing evaluations will be based on pre-tax pricing offered by Contractor. 

3. AWARD NOTICE: 
A No/ice of Recommendation for Award for IFB or RFP will be posted on the Procurement website and available for 
review by Interested parties. A tabulation of responses will be maintained at !he Procurement Department 

4.AWARD: 
Awards will be made by either the Procurement Director or the Board of Supervisors in accordance with the Pima County 
Procurement Code. COUNTY reserves the right to reject any or all offers, bids or proposals orto waive irregulali!ies and 
informalities !fit 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 obtain like goods or services from 
other sources. 

5.WAIVER: 
Each offerer, by submission of an offer, bid or proposal waives any and all claims for damages against COUNTY or Its 
officers or employees when COUNTY exercises any of its reserved righls. 

6. ACKNOWLEDGEMENT AND ACCEPTANCE: 
"---·---1f-Contractor.!s.ter.rns.of..sale.a,e.lnconslstent.with-lhe.terms.ol'.lhe.resultant..contract,..the.terms.her:ein.shalf.govem,unless ....... _._ 

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

7. INTERPRETATION and APPLICABLE LAW: 
The contract will be Interpreted, construed and given effect in all respects according lo the laws of !he State of Arizona. If 
any of Contractors' terms or conditions is not in agreement with County's terms and conditions as set forth herein, 
COUNTY's shall govern. This contract incorporates !he complete agreement of !he parties with respect to the subject 
matter of this contract No oral agreement or o!her understanding will In any way modify the terms and conditions of this 
contract 

8. WARRANTY: 
Contractor warrants goods or services to be satisfactory end free from defects. 

9. QUANTITY: 
Contractor will not exceed or reduce the quantity of goods ordered without written permission from COUNTY in the form 
of 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. All quantities are estimates and COUNTY 
provides no guarantee regarding actual usage. 
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OFFER AGREEMENT 
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10. PACKING: 
Conlractor wlll make no extra charges.for packaging or packing material. Contractor 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 consideration to be received by COUNTY. 

A guaranteed delivery date, or interval period from order release date lo delivery, must be glven If requested by the Price 
offer document Upon receipt of noti/!catlon of delivery delay, COUNlY at Its sole option and at no cost to COUNTY may 
cancel the order or extend delivery times. Such extension of delivery times will not be valid unless extended in writing by 
an authorized representative of COUNTY. 

To mitigate or prevent damages caused by delayed delivery, COUNTY may require Contractor to deliver additional 
quantity utilizing express modes of transport, and or overtime, all costs to be Contractor's responsibility. COUNTY 
reserves the rlght to cancel any delinquent order, procure from alternate source, or refuse receipt of or return delayed 
dellvanes, at no cost to COUNTY. COUNTY reserves the right to cancel any order or refuse delivery upon default by 
Contractor concerning time, cos~ or manner of delivery. 

Conlractor will not be held responsible for unforeseen delays caused by fires, slrlkes, acts of God, or other causes beyond 
· Contractor's control, provided that Conlractor provides COUNTY lmmediate notice of delay. 

12. SPECIFICATION CHANGES: 
COUNTY has the right lo 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 order or in time required for performance, an 
acceptable adjustment will be made and the order modified in writing. Any agreement for adjuslrnent must be made In 
wrlUng. 
Nothing in this clause reduces Contractor's' responsibility to proceed without delay in the delivery or performance of an 
order. 

13. INSPECTION: 
All goods and services are subject ta Inspection and testing at place of manufacture, destination or both by COUNTY. 
Goods failing to meet specifications of the order or contract will be held et Contractor's risk and may be returned to 
Conlractor with costs for transportation, unpacking, inspection, repacking, reshipping, restocking or other lilce expenses to 
be the responsibility of Contractor. In ITeu of return of nonconforming supplies, COUNTY, at its sole discretion and without 
prejudice to COUNTY's rights, may waive any nonconformity, receive the delivery, and treat the defecl(s) es a warranty 
item, but waiver of any condition will not be considered a waiver of that condition for subsequent shipments or deliveries. 

14. SHIPPING TERMS: 
Unless stated otherwise by the contrac~ delivery terms are to be F.0.8. Destination & Freight Prepaid Not Billed ("F. O.B. 
Destination') and are to be included In the Unit Price offered by Contractor and accepted by COUNTY. 
·-----·-------------------------------------··-·····-····-
15. PAYMENT TERMS: 
Payment terms. are net thirty (30) days, unless otherwise specified by the conlract 

16. ACCEPTANCE OF MATERIALS AND SERVICES: 
COUNTY will not execute an acceptance or authorize payment for any service, equipment or component prior to delivery 
and verification that all specification requirements have been mel 

17. RIGHTS AND REMEDIES OF COUNTY FDR DEFAULT: 
Iri the event any item furnished by Contractor In the performance of the contract should fail to conform lo the 
specifications thereof, or to the sample submitted by Contractor, COUNTY may reject same, and it thereupon becomes 
the duty of Contractor to reclaim and remove the same, without expense to COUNTY, and immediate.ty replace all such 
rejected items with others conforming lo the specifications or samples. Should Conlractor fall, neglect, or refuse 
immediately to do so, COUNTY has the right to purchase in the open rnarke, In lieu thereof, a conresponding quantity of 
any such items and to deduct from 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 lo COUNTY. 

In the event Contractor fails to make prompt delivery as specified of any item, the same conditions as to the rights of 
COUNTY to purchase in the open market and Invoice the reimbursement condition above apply, except when delivery is 
delayed by fire, strike, freight embargo, or acts of god or of the government In the event of cancellation of the Master 
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OFFER AGREEMENT 
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Agreement, Purchase Order or associaled orders, eilher in whole or In part, by reason of lhe default or breach by 
Contractor, Contractor will bear and pay for any loss or damage sustained by COUNTY In procuring any° Items which lhe 
Contraclor agreed to supply. The rights and remedies of COUNTY provided above are not exclusive and are in addition to 
any other rights and remedies provided by law or under the contract. 

18. FRAUD AND COLLUSION: 
Each Contractor, by submission of a bid, certifies lhat no officer or employee of COUNTY or of any subdivision thereof: 1 J 
has aided or assisted Contractor in securing or attempting to secure a contract to furnish labor, matertals or supplies at a 
higher price than that proposed by any other Contractor; 2) has favored one Contractor over anolher by giving or 
wilhholdlng Information or by willfully misleading the bidder In regard to the character of the matertal or supplies called for 
or the conditions under which the proposed work Is lo be done; 3) will knowingly accept materials or supplies of a quality 
inferior to those called for by any contracr, 4) has any direct or indirect financial interest in the offer or resulting contract 
Additionally, during the conduct of business with COUNTY, Contractor will not knowingly certify, or induce others to 
certify, lo a grealer amount of labor perfonned than has been actually performed, or to the receipt of a greater amount or 
different kind of matertal or supplies that has been actually received. If at any time It shall be found that Contractor has in 
presenting any offer(s) colluded with any other party or parties for the purpose of preventing any other offer being made, 
then any contract so awarded shall be tennlnated and that person or entity shall be liable for all damages sustained by 
COUNTY, 

19. COOPERATIVE USE OF RESULTING CONTRACT: 
As allowed·by law, COUNTY has enlereil into cooperative procurement agreements that enable other Public Agencies to 
utll/ze procurement agreemenls developed by COUNTY. Contractor may be contacted by participating agencies and 
requested to provide services and products pursuant lo the pricing, .terms and conditions defined by the COUNTY Master 
Agreemen~ or Purchase Order. Minor adjustments are allowed subject lo agreement by both Contractor and Requesting 
Party to accommodate additional cost or other factors not present In the COUNTY'S agreement and required to satisfy 
particular Public Agency code or functional requirements and are wilryin the intended scope of the solicitation and resulting 
contracL Any such usage shall be In accordance with State, COUNTY and other Public Agency procurement rules, 
regulations and requirements and shall be transacted between the requesting party and Contractor. Contractor shall hold 
hanniess COUNTY, its officers, employees, and agents from and against all liability, including without limilation 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: http://www.pima.gov/procure by selecting the link titled 
Authorized Use of COUNTY Contracts. 

20. PATENT INDEMNITY: 
Contractor will indemnify, defend and hold COUNTY, its officers, agents and employees, hanniess from liability of any 
nature or kind, Including costs and expenses, for Infringement or use of any copyrighled composition, secret process, 
patented orunpatented invention, article or appliance furnished or used in connection wllh the Master Agreement, 
Purchase Order, and associated orders. Contractor may be required to furnish a bond or other indemnification to 
COUNTY against any and all loss, damage, costs, expenses, claims and liability for patent or copyright infringement 

______ ...2.-J.JNDEMNIFJCAIIOJII: -----·--····-
Contractor will indemnify, defend, and hold hannless COUNTY, its officers, employees and agents from and against any 
and all suits, actions, legal administrative proceedings, claims or demands and costs attendant thereto, arising out of any 
act, omission, fault or negilgence by Contractor, Its agents, employees or anyone under its direction or control or on its 
behalf in connection with perfonnance of the Mesler Agreement, Purchase Order or associated orders. Contractor 
warrants that all products and services provided under this contract are non-infringing. Contractor WIii indemnify, defend 
and hold COUNTY harmless from any claim of infringement arising from services provided under this contract or from u,e 
provision, license, transfer or use for their Intended 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 AR.S.) and all other applicable 
COUNTY, State, and Federal laws and regulations. 

23. COMPLIANCE WITH LAWS: 
Contractor will comply with all federal, state, and local laws, rules, regulations, standards and Executive Orders, wiU,out 
limitation. In the event any services provided under this contract require a license issued by the Arizona Registrar of 
Contractors (ROG), Contractor certifies that those services will be provided by a contractor licensed by ROG to perform 
those services In Arizona. The laws and regulalions of the State of Arizona govern the rights, perfonmance and disputes of 
and between the parties. Any action relating to this Contract must be brought in a court of the State of Arizona in Pima 
County. 
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Any changes In the governing ia)lls, rules, and regulations during an agreement apply, but do not require an amendment 
or revisions. 

24. ASSIGNMENT: 
Contractor may not assign its rights to the contract, in whole or In part, without prior written approval of COUNTY. 
COUNTY may wlthhold approval at Its sole discretion, provided that CPUNTY will not unreasonably withhold such 
approval. 

25. CONFLICT OF INTEREST: 
This contract is subject to the provisions of A.RS. § 38-511, the pertinent provisions of which are incorporated into and 
made part of all COUNTY Master Agreements or Purchase Orders as if set forth in full therein. 

26. NON-DISCRIMINATION: 
CONTRACTOR agrees to comply with all provisions and requirements of Arizona Executive Order 2009-09 which is 
hereby incorporated into this contract as IF set forth in full herein including flow down of all provisions and 
requirements to any subcontractors. During the performance of this contract, CONTRACTOR must not discriminate 
against any employee, client or any other individual in any way because of that person's age, race, creed, color, religion, 
sex, disabl/lty or national origin. . ' 

27. NON-APPROPRIATION OF FUNDS: 
COUNTY .may cancel this contract pursuant to A.R.S. § 11-251(42) If for any reason the COUNTY Board of Supervisors 
does not appropriate funds for the stated purpose of maintaining the contract. In the event of such cancellation, COUNT'/ 
has no further obligation, other than payment for services or goods that COUNTY has already received. 

28. PUBLIC INFORMATION: 
Pursuant to A.R.S. § 39-121 et seq., and AR.S. § 34-'603(HJ in the case of construction or Architectural and Engineering 
services procured under A.RS. TiUe 34, Chapter 6, all information submitted in response to this solicttation, including, but 
not limited to, pricing, product speclfrcations, work plans, and any supporting data becomes public /nformaUon and upon 
request, is subject to release or review by the general public including competitors. 

Any records submitted in response to this solicitation that Contractor reasonably believes constitute proprietary, trade 
secret or otherwise confidential Information must be appropriately and prominently marked as CONFIDENTIAL by 
Contractor prior to the close of the solicitation. 

Notwithstanding the above provisions, in the event records marked CONFIDENTIAL are requested for public release 
pursuant to A.R.S. § 39-121 et seq., COUNTY will release records marl1ed 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 e 
protactive order, injunctive relief or other appropriate order from 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. 
Contractor will be notified of any request for such release on the same day of the request for public release or as soon 

..... ___ Jhereafter_as_p,:aclicable.-'--------------------------- ___ _ 

COUNTY will not, under any circumstances, be responsible for securing a protective order or other relief enjoining the 
release of records marked CONFIDENT/AL, nor Is COUNTY in any way financlally responsible for any costs associated 
with securlng such an order. 

29. CUSTOM TOOLING. DOCUMENT A TIDN AND TRANSITIONAL SUPPORT: 
Costs to develop a/I tooling and documentation, such as and not limited to dies, molds, jigs, fixtures, artworl1, film, 
patterns, digital files, work instructions, drawings, etc. necessary to provide the contracted services or products and 
unique to the services or products supplied to COUNTY are Included in the agreed upon Unit Price unless specificeUy 
stated otherwise in the contracl Such tools and documentation are the property of COUNTY and wl/1 
be marked, as is practical, es the "Property of Pima County" and if requested by COUNTY a copy of the too.ling end 
documentation will be delivered to COUNTY within twenty (20) days of acceptance by COUNTY of the first article sample, 
or not later than ten (10) days of termination of the contract associated with their developmen~ without additional cost to 
COUNTY. Contractor also agrees to act in good faith to facilitate the transition of worlc 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 negotiate an agreement acceptable 
to both Contractor and COUNTY, but Contractor may not withhold any .requested tooling, document or support as defined 
above that would delay the orderly, efficient and prompt transition of work. Should conduct by Contractor result in 
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OFFER AGREEMENT 
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additional costs to COUNTY, Contractor will reimburse COUNTY for said actual and Incremental costs provided that 
COUNTY had given Contractor reasonable time to respond to COUNTY's requests for supporl 

30. AMERICANS WITH DISABILmES ACT: 
Contractor will comply with all applicable provisions of the Americans with Disabilities Act (public law 101-336, 42 USC 
12101-12213) and all applicable federal regulations under the ac~ including 28 CFR parts 35 and 36. 

31. NON-EXCLUSIVE: 
Contracts resulUng rrom this solicitation are non-exclusive and are for the sole convenience of COUNTY, which reserves 
the right to obtain like goods and services from other sources for any reason. 

32. PROTESTS: 
An Interested party may file a protest regarding any aspect of a solicitation, evaluation, or recommendation for award. 
Protests must be filed in accordance with the Pima County Procurement Code, Section 11.20.010. 

33. TERMINATION: 
COUNTY reserves the right to tenminate any Master Agreemen~ Purchase Order, Delivery Order. Delivery Order Maximo 
or award, In whole or in part, at any time, without penalty or recourse, when in the best interests of COUNTY. Upon 
receipt of written notice, Contractor will immedlately cease all work as directed by .the notice, notify all subcontractors of 
the efiecffve 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 reports prepared by Contractor under the contract become the 
property of and must be promptly delivered to COUNTY. Contractor is entitled to receive Just and equitable compensation 
for work in progress, work completed and materials accepted before the effective date of lhe termination. The cost 
principles and procedures cfefined by A.AC. 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 resolve the inconsistency: Master Agreement, Delivery Order or Delivery Order Maximo, 
Purchase Order, offer agreement or contract attached to a Master Agreemen~ Purchase Order, Delivery Order or Delivery 
Order Maximo; these standard terms and conditions; any other solicitation documents. 

35. INDEPENDENT CONTRACTOR: 
The status of Contractor is that of an Independent Contractor. Contractor and Contractor officer's agents or employees 
are not considered employees of COUNTY and era.not entitled to receive any employment-related fringe benefits under 
the COUNTY Merit System. Contractor is responsible for payment of all federal, state and local taxes associated with the 
compensation received pursuant to this Contract and will indemnify and hold COUNn' harmless from any and all liability 
which COUNTY may Incur because of Contractor's failure to pay such taxes. Contractor is solely responslble for Its 
program development and operation. 

36. BOOKS AND RECORDS: 
Contractor will keep and maintain proper and complete books, records and accounts, which will be open at all reasonable 

________ timesJo.rJnspe_ctlon.and.audiLby_duJy_authocized..represeotat!ves.of.COUNJ:Y_Jo.addlllon,.Contractor.wllLretain.all----·-----­
records relating to this contract at least five (5) years after its termination or cancellation or, if later, until any related 
pending proceeding or litigation has been closed. 

37. COUNTERPARTS: 
The Master Agreement or 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 constitute 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 orfglnal and together constitute a binding Master Agreement, ff all other 
requirements for execution have been met 

38. AUTHORITY TO CONTRACT: 
Contractor warrants its right and power to enter into the Master Agreement or Purchase Order. If any court or 
administrative agency detenmines that COUNTY does not have authority to enter into the Master Agreement or Purchase 
Order, COUNTY is not liable to Contractor or any third party by reason of such detenmlnation or by reason of the Master 
Agreement or Purchase order. 

39. FULL AND COMPLETE PERFORMANCE: 
The failure of either party to insist on one or more instances upon the full and complete performance 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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part of the other, or to take any action penn!tted as a result thereof, Is not a waiver or relinquishment of the right to insJst 
upon full and complete perfonnance of the same, or any other covenant or condition, either in the past or in the future. 
The acceptance by either party of sums less than may be due and owing It at any tfme is not an accord and satisfaction. 

40. SUBCONTRACTORS: 
CONTRACTOR is fully responsib]e for all acts and omissions of any subcontractor and of persons directly or indirectly 
employed by any subcontractor, and of persons for whose acts CONTRACTOR may 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 obligation on the part of COUNTY to pay or see to the payment of any money due any subcontractor, except 
as may be required by Jaw. 

41. SEVERABILITY: 
Each provfs)on of this Contract stands alone, and any provision of this Contract found to be prohibited by law is ineffective 
to the extent of such prohibition without invaITdatlng the remainder of this Contracl 

42. LEGAL ARIZONA WORKERS ACT COMPLIANCE: 
CONTRACTOR hereby warrants that it will at all times during the tern, of this Contract comply with all federal immigration 
laws applicable to CONTRACTOR's employment of Its employees, and with the requirements of A.RS.§ 23-214 (A) 
(together the 'State and Federal Immigration Laws'). CONTRACTOR wlll further ensure that each subcontractor who 
perfomns any work for CONTRACTOR under this contract Jilcewise·complles with the State and Federal Immigration Laws. 

COUN1Y has the right at any time to inspect the books and records of CONTRACTOR and any subcontractor In order to 
verify such par(y's compliance with the Stats and Federal Immigration Laws. 

Any breach of CONTRACTOR'S or any subcontractor's warranty of compliance wlih the State and Federal Immigration 
Laws, or.of any other prov!sfon of this sectfon, is a material breach of this Contract subjecting CONTRACTOR to penalties 
up to and Including suspension or termination of this Conlracl If the breach Is by a subcontractor, and the subcontract is 
suspended or tem,fnated as a result, CONTRACTOR will take such steps as may be necessary to either self-perform the 
services that would have been provided under lhe subcontract or retain a replacement subcontractor as soon as possible 
so as not to delay project completion. 

CONTRACTOR will advise each subcontractor of COUN1Y's rights, and the subcontractor's obligations, under this Article 
_______ by Including a provision in each subcontract substantially In the following fom,: 

'SUBCONTRACTOR hereby warrants that it wlll at all times during the tern, of this contract comply with aJI federal 
immigration laws applicable to SUBCONTRACTOR's employees, and with the requirements of A.R.S. § 23-214 (A). 
SUBCONTRACTOR further agrees that COUNTY may inspect the SUBCONTRACTOR'S books and records to Insure 
that SUBCONTRACTOR Is in compliance with these requirements. Any breach of this paragraph by SUBCONTRACTOR 
is a material breach of this contract subjecting SUBCONTRACTOR to penalties up to and Including suspension or 
tenninatlon of this contracl" 

.. __ P-,ny_addltional.costs.al:ti:ibutabfe_dicectly..JJcindlrectly_to.remedlaLactloo..under_thlsJ.\r.tlcleJs.the.responslbllity.of ········-··---·-
CONTRACTOR. In the event that remedial action under this Article results in delay to one or more tasks on the critical 
path of CONTRACTOR's approved construction or critical milestones schedule, such period of delay will be excusable 
delay for which CONTRACTOR Is entitled to an extension of time, but not costs. 

43. CONffiOL OF DATA PROVIDED BY COUNTY: 
For those projects and contracts where COUNTY has provided data to enable the Contractor to provide contracted 
services or products, unless otherwise specified and agreed to in writing by COUNTY, Contractor will treat, control and 
Jlmit access to seid infonnation as confidential and will under no circumstences release any data provided by COUN1Y 
during the tenn of this contract and thereafter, including but not limited to personal identifying infonnatlon as defined by 
A.RS.§ 44-1373, and Contractor is further prohibited from selling such data directly or through a third party. Upon 
termination or completion of the contrac~ Contractor will either return all such data to COUNTY or wlll destroy such data 
and canfinn destruction In writing in a timely manner not to exceed sixty (60) calendar days. 

END OF PIMA COUNTY STANDARD TERMS AND CONDITIONS 
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OFFER AGREEMENT 
Solicitation #: 217732 Title: Digital Books (ebooks & eAudio)_ Page 13 of13 

EXHIBIT A; UNIT PRICES 

UNIT PRICES !Net 30 dav Pavment Terms I 
-contractors shall bid on 100% of the line items or thev shall be deemed non-responsive-

ITEM ITEM NAME ESTIMATED UOM UNIT EXTENDED 
# Items to Include and satisfy all Solicitation & Offer ANNUAL PRICE$ ANNUAL 

Agreement requirements, General & Item USAGE AMOUNT$ 
Specifications QUANTITY 

1 Rooue La""'er bv John Grisham 500 EA <tr.< .rro 32,!sDO 
2 15th Affair by James Patterson 500 EA iw'l,n o 1' · '1,. Oo O 
3 Cross Justice by James Patterson 500 EA hf-;i. l}O l!~ <; i,-t, 
4 Private India by James Patterson 500 EA '11.oo :l.2.'-\·000. 
5 Death on the Nile by Agatha Christie "" 500 EA \'l.. '\ 'l .C,4'\S 
6 The ABC Murders by Agatha Christie#- 500 EA <j; " 'lq ' S.'l'l~ 
7 Muscle Men by Richard Labonte · 500 EA l'l,'l'I :i.. '-\'Is 
8 Lavover by Megan Hart'*" 500 EA '<,IS I.S "!-S 
9 Locker Room by Amy Lane 500 EA ' { r."l ~ ' "!, '-\ '\S 
10 Forever Yours by Francis Ray ~- 500 EA 1{1,. 00 ' 2-o 00 c, 
11 Curo Girls by Aoril Flores 500 EA \\' q, <. 'l '1 < 
12 Tricl,;y Twenty-Two by JanetEvanovich 500 EA I· u: .. , Ofl ' 3 2. SDo 
13 TI1e Scam by Janet Evanovich 500 EA f. <... h-" ' 3 2. Soo 
14 Off The Grid bv C.J. B.ox 500 EA I~<,, oo ,. -,_ 

'> " " 15 .Endangered by C.J. Box 500 EA 7~ ,'l':\- " I y '"'' 5 
16 Free Fire by C. J. Box 80 EA IO'l,OD I? -...<'-c, 
17 Rofil!e Lawver by John Grisham 80 EA • q ,;, 01} ' ~ &Db 
18 Blood Trail by C.J. Box BO EA ' ~?,.<,ti ' l..f-'-1.b 
19 TI1e Scam by Janet Evanovich 80 EA ."=t-C. .tro (, oiz o 
20 Tricky Twentv-Two bv Janet Evanovich 80 EA 41.00 ~ --::1.G, b 
21 Inferno by Dan Brown 80 EA 'l~. bl:) :1.roc, 
22 The Da Vinci Code by Dan Brown 80 EA '1. s. !TO "::I. LO 0 
23 Murder on the Orient Ex:gress by Agatha Christie 80 EA I ·i:=i.oo • 7. , ,. b 
24 Mortal Fear by Greg Iles 80 EA ( O'\. Oll fl , -:J. 'Z.O 
25 BoneTree by Greg Iles 80 EA .l'°",1q l? ';:/ \'\, 2.0 
26 -Meming,-Noon-and-Ni-E!ht-by-A. 'Fyler -o -EA 1--~ - -- .. . . 

~ ~ .. 
27 G-Snot bv Noire, Nicole Small 80 EA '\-=1-. ~ s \ "!;" 28 Long Hard Ride by Lorelei James 80 EA ?.1, ~s ~.\'\~ 
29 Sisters by Danielle Steel 80 · EA 1'iuo +.f. /10 
30 The Kiss .by Danielle Steele 80 EA %,!Jo 1-,t o D . FqB,<O!;~l!~¥q!frif.l:!iJli2~)!edJ:f9,~f\Jf:;f~,eight-sllol!I~ , · . · : . ;'··· :_·, .. ~. :::_:., ·.,:;- ~: TOTAL 

p '?. ",J?,<;.i z. 2.. 0 
.. . . 

be:lrcl,~d.11.;r:,~~,,i1tt:'\i'/il)}f :( ( : . ', .·: .·' . . . 
. · ':· ' ·. :. : . 

' BID 
. . : _-.. .. ' '• . . . 

Although t\ixe,s_:wm•be.pa!dJF,appUcable do NOT 
. ' include.salefwi .iii imii_price: ·: ·'•: ...... ': _:• . . . . . . .. ., .. .. 

·:_:.;::·:-:;.,.', ··. ::,::·1.:-.:.·:·.:.~:,_::.:::·.-: :·· . ,- . .. 
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OverDrive· 

May 24, 2016 

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

Required Statements 

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 <;:onference 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 to the digital content on their devices rather 
than in print and provides customers with user guides and best practices manuals via the 
internet rather than printed materials. 

World Headquarters I One OverDrive Way I Cleveland, Ohio 44125 USA 

P +1.216.573.6886 I F +1.216.573.6888 I www.overdrive.com 

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



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· 

OverDrive provides a series of services and digital content materials that enable public libraries to lend popular 
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 APls, available via the OverDrive Developer Portal, allow 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, Chromebooks, Nooks, 
Windows Mobile, as well as all generations of Amazon Kindle (exclusive to OverDrive) 
OverDrive apps for Windows and MACs, a single integrated desktop client software application for use 
of download audiobooks, music and video 
Download audiobooks and music with accessibility features for 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, lnc.'s continued innovation, 
library market leadership, proven success and secret processes, OverDrive, Inc. is the sole vendor to offer 
these unique services and sought after materials. Please do not hesitate to contact me for further information. 

Very truly yours, 
y:;:::;J 

L:.1..IM~:z:/,..__ __ 

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

World Headquarters I One OverDrive Way I Cleveland, Ohio 44125 USA 

P H.216.573.6886 I F +1.216.573.6888 I www.overdrive.com 
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