COF Contract No. 2019-0237

_/INMEDORA BeoKesper Senie

corporation

Main Office & Service Center Information:

Medora Comporation Date: April 12, 2018

3225 Highway 22 Quote #: E20001

Dickinson, ND 58601 Customer #: FRAD3

Toll Free: (866) 437-8076 Phone: (701) 2254485

Fax: (866) 355-7683

Customer Information; Quote Is Valid Until: | March 31,2020 |

Franklin;-Clity-of City of Frankiin, Tennesses
108 3rd Avenue South Box 335
Franklin, TN 37065

Customer Contacts: Russell Sullivan

Minimum

$0.00

Not To Exceed

$0.00

*Pre-Enroliment Service is required for new or lapsed BeeKeeper coverage.

*Not To Exceed cost pertains only to service / repairs that can be performed onsite.
'EmrnmwmufsuowmnuhhchddhlhoﬂmTo&cmm»dhlubjoctlouddlw

quotation.

*Pre-Enroliment service Is invoiced for aclual paris & labor needed, st standard rates, not 1o exceed $0.00 (usually less).

geneeper Fricing Optiont QSIS cover ai unils i
[ OPTION 1_/ T Sterard Annuai Cost (Re-uoted Ammoaly) Term: 4/1/2020 1o 33172020 | $5,162.00 |
[ OPTION2 [ Locked Annual Cost (3 Year Term, Invoiced Annually) Term: 4172020 to 3172023 | $5,368.00 |
[ OPTIONS | Uphont One Time Gost (3 Yoar Term, Invoiced Al Star) Term: 412020 1 3312023 | $14,712.00 |

Acceptance Of BeeKeeper Service Program

To mccept this Service Program, piesse fill out beiow inflorm alion snd either:
8) Fax fo 666-355.7583, b) Scen and email to customerservice@medoraco.corm, or ¢) Mall using address above.

N/A
Option 1, 2, or 8 Purchase Order Number (If epplicable)
e S Stz oy, — g-7-201
City Administrator Authoyizgd Signature Ot

ﬁ asto Foﬂn'z
una R. Billingsiey, City Attorney %/
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COF Conlract No. 2018-0237

mhd EDOR A BeeKeeper Service
corporation Program

Unit(s) & Location(s) Covered Under BeeKeeper Service Program:
Serial Number| SolarBee Model Location

1] 228080912 SB10000 vi8 USTNRW-LOCS33.001; Frankiin Raw Water Reservoir

2| 160204300 SB10000 vi8 USTNRW-LOC933.001: Franklin Raw Water Reservoir
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COF Contract No. 2018-0237

/INMEDORA seecpur s

corporation Program

1. ummmnmmmm
nmmmwmuwumcmmwmumuwuumm:mdm.
uecidents and vendalem are cowered.

2. Mandora Corporstion Enstronics Hardware, SoRware, & Frmware Upgredas
Upgrades 1o hardware, woftwars, and frmware manutactured by Medom Cotpomaton are induded ol no dhasge os they bocoms swalible. The head of the superb
SobsBee/GrifBee & (he brge kbw-pm digha! brushiess high4orgue moter, PV modukes, betiery systam, and computarized power management system (nekidhp brah bosnd,
bgkboard, sefdbgnostics, mofor controler, cherge controler, ata bgger, GPS receher, & communiaton outpirts). Medora Cosporatbn hos vesied milons of dobar to
devebp thess compulerted eontok and contiuely improve them for incroased eathing performance, eel-dlagnotics, telepal, and relabliy.

3. Access To Ondtaf! Water Quality Experts
Our waler quaky experis are svalable for data snalysh and appication troubleshooting I o need ersee. Medom Comporation obtshed water qually deta end customet water
quakty deta wll be eneheed hoidng expert mview and free conferance cals to discuss weter qually kmins. Medom Corporaton emplys many expeds h the walst queky
field hoksting epecikemd arwas wich a8 bmobgy, hydrobgy, wasiewzler, bbiogy, end enghoedng.

4. Annua! Maintarance of the Medors Corporation Menutsctured Equipmant
The powet sysiem, Izpeler, hiske end strvdurel componants of the Medora Comomtbn manulsdured equpment e hipedad. The sobir modukes and fow dkh are
edjistod and chaned. In ol, & conpiete nspecion k pedomed for mechanksl stuctuml and plecronk Rems. Al nucessary or advisabl machine mpalks andior upgrades for
Madorn Corporstion munufedured equbmant afe ako mede,

&. Maintonsnce on Third Party Equlpment Sapplizd by Meders Corporation

Medom Copomtion sarvics crow wil complete genes! chanhg and mehlanence chacks on thid padty equipment. Howewer, 2l ropeis and wameaty dabma wil o through the
equpments dred manufacturer. Any repat costs nol covered under wamenly ars the owner's responsbiily.

6. Onsite Crew Response For Critical Application & Opsrational Service lasuss
H senvice lesues arke, the customer may be asked ko pedorme umww-mdmmmﬂmbmmmu In some cases, the
customar may be askad parfom minor taes (Le., deenihg the soke! peneb, chenging & fuse, fephich other minor parts). If rephicemont parts ero needad, the factaty wil shp
them out 81 no cost. For moms serbus appleation and senica bsues, Medorm Coportion wil dbpalch a aew 1o msohe the bsues onsto.

7. Removal, Storage, and Redepioyment of Potzbls Water Units,

I Medora Comoratbn equipment needs to be removed for any reason, Medors Corporation offers removal, stomge, and edepibyment ol & dsountad rate. Contact Medom
Customer Servie tor & rerove! and redepbyment quots.

§. The Importance Of Having A Gervics Pregram
Al SolrBee/GrtiBen machhos depbyed sl a podinitar beatba must be covered under the samo BeoKeeper tesm | @ machhe b not covered under a BeeKeeper Senks
Program wihh one yoer of intial dapbyment, or I & BeeKoeper Senis Program b slowed 1o kpso, » pro-envokment hepecion may by requied to enel/ meonrol al gtandand
sanvicn rates.

B. Currency
A prices s shown b U.S. Dolars end al payments must be made h U.S. Dolars.

10, Puyment Terms
The starl date for a BeeXeeper Senvice Frogram b the (st of (he month folowhg notfication of ssceptance or 8! 8 lite desnated by the Customer (always on the st of a
month). invokes are ksued wikh 30 days of the stan dele wih payment due 30 deys lom hvoios date. Cumencyk h US. Dokan.

11. Taxes & Governmantzl Fees
unummu nmmormnmmwhlhnmhdmdhhmmm MWW

30f3
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Addendum to Medora Corporation SolarBee

Equipment, BeeKeeper Service Agreement

COF Contract No. 2019-0237

This Addendum shall modify and supersede the attached document Medora Corporation SolarBee

Equipment, BeeKeeper Service Agreement (the “Agreement™) and entered into on the

day of

Aﬂ“&i—‘ 2019, by the City of Franklin. Tennessee (“City™) and Medora Corporation (“Vendor™). The
Agreement together with this Addendum and the attached document(s) constitute the entire agreement

(“Agreement™). Acceptance of payment as stated in the Agreement constitutes Vendor's acceptance of all
terms and conditions stated herein.

Standard Terms and Conditions

1. Maximum Liability. In no event shall the maximum liability of the City under this Contract
exceed (“Maximum Liability”™). The payment rates as described in the Agreement shall constitute
the entire compensation due the Vendor for all travel, professional services, and software
regardless of the difficulty, materials, or equipment required, unless amended. The payment rates
include, but are not limited to, all applicable taxes, fees, overheads, and all other direct and
indirect costs incurred or to be incurred by the Vendor.

2. Indemnification and Limitations of Liabilitv. The City. being a Tennessee governmental entity, is
governed by the provisions of the Tennessee Governmental Tort Liability Act, Tenn. Code Ann.
§ 29-20-101 et. seq. for causes of action sounding in tort. Further, no contract provision
requiring a Tennessee political entity to indemnify or hold harmless the Vendor beyond the
liability imposed by law is enforceable because it appropriates public money and nullifies
governmental immunity without the authorization of the General Assembly.

3. Conflicts of Interest. The Vendor warrants that no part of the total Agreement Amount shall be
paid directly or indirectly to an employee or official of the GNRC or the State of Tennessee as
wages, compensation, or gifts in exchange for acting as an officer. agent, employee, subVendor,
or consultant to the Vendor in connection with any work contemplated or performed relative to
this Contract.

4. Nondiscrimination. The Vendor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of. or be otherwise subjected to discrimination
in the performance of this Contract or in the employment practices of the Vendor on the grounds
of handicap or disability, age. race, color, religion, sex. national origin. or any other classification
protected by Federal. Tennessee State constitutional, or statutory law. The Vendor shall, upon
request, show proof of such nondiscrimination and shall post in conspicuous places, available to
all employees and applicants, notices of nondiscrimination.

5. Lobbying. The Vendor certifies, to the best of its knowledge and belief, that:

a.

No federally appropriated funds have been paid or will be paid, by or on behalf of the
undursngned to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employvee of Congress. or
an employee of a Member of Congress in connection with the awarding of any Federal
contract, the making of any Federal grant, the making of any federal loan, the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, loan, or cooperative agreement.

If any funds other than federally appropriated funds have been paid or will be paid to any
person for influencing or attempting to influence an officer or employee of any agency, a
Member of Congress, an officer or employee of Congress, or an employee of a Member
of Congress in connection with this contract, grant, loan, or cooperative agreement, the
Vendor shall complete and submit Standard Form-LLL, "' Disclosure Form to Report
Lobbying." in accordance with its instructions.

The Vendor shall require that the language of this certification be included in the award
documents for all sub-awards at all tiers (including subcontracts, sub-grants, and

Page 1 of 4
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Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement
COF Contract No. 2019-0237

contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
cerlify and disclose accordingly.
This certification is a material representation of fact upon which reliance was placed when this
transaction was made or entered into and is a prerequisite for making or entering into this
transaction imposed by section 1352, title 31, U.S. Code.

6.  Public Accountability. If the Vendor is subject to Tenn. Code Ann. § 8-4-401, ef seq., or if this
Contract involves the provision of services to citizens by the Vendor on behalf of the State, the
Vendor agrees to establish a system through which recipients of services may present grievances
about Vendor’s operation of the service program. The Vendor shall also display in a prominent
place, located near the passageway through which the public enters in order to receive contract-
supported services, a sign at least eleven inches (11") in height and seventeen inches (17°) in
width stating the following:

NOTICE: THIS AGENCY IS A RECIPIENT OF TAXPAYER FUNDING. IF YOU
OBSERVE AN AGENCY DIRECTOR OR EMPLOYEE ENGAGING IN ANY ACTIVITY
THAT YOU CONSIDER TO BE ILLEGAL, IMPROPER, OR WASTEFUL, PLEASE CALL
THE STATE COMPTROLLER'S TOLL-FREE HOTLINE: 1-800-232-5454

The sign shall be of the form prescribed by the Comptrolier of the Treasury. The GNRC shall
request copies of the sign from the Comptroller of the Treasury and provide signs to Vendors.

7. Records. The Vendor shall maintain documentation for all charges under this Agreement. The
books, records, and documents of the Vendor, for work performed or money received under this
Contract, shall be maintained for a period of seven (7) full years from the date of the final
payment and shall be subject to audit at any reasonable time and upon reasonable notice by the
City. The financial statements shall be prepared in accordance with generally accepted
accounting principles.

8. Time of the Essence. The parties agree that TIME 1S OF THE ESSENCE with respect to the
parties’ performance of all provisions of the Agreement.

9.  Confidentiality and Proprietarv rights.  Vendor waives any right to confidentiality of any
document, e-mail or file it fails to clearly mark on each page (or section as the case may be) as
confidential or proprietary. Proprictary rights do not extend to the data created by the City’s
users of the System; all rights to that data (including derivative or hidden data such as metadata)
shall vest solely in City at the moment of creation and City shall retain exclusive rights, title, and
ownership of all data and images created therefrom at the moment of creation and utilization,
through and including image creation. City may be required to disclose documents under state or
federal law. City shall notify Vendor if a request for documents has been made and shall give
Vendor a reasonable opportunity under the circumstances to respond to the request by redacting
proprietary or other confidential information. In exchange, Vendor agrees to indemnify, defend,
and hold harmless City for any claims by third parties relating thereto or arising out of (i) the
City's failure to disclose such decuments or information required to be disclosed by law, or (ii)
the City's release of documents as a result of City's reliance upon Vendor 's representation that
materials supplied by Vendor (in full or redacted form) do not contain trade secrets or proprietary
information. provided that the City impleads Vendor and Vendor assumes control over that claim,

10.  Derivative Works. To the extent that the Agreement contains Vendor's reservation of rights, such
definitions and limitations are superseded by the following: “Derivative Work™ means a program
that is based on or derived from one or more existing programs or components. 1f the original
software is modified to create a new program, a derived work is created. If the original software
was designed to accept plug-ins or drivers using a defined mechanism, such a driver or plug-in
does not form a derived work. Linking to a library in the way it was designed to be interfaced
with. does not constitute deriving a work. “Derivative work™ is nor the data that the Licensee
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Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement
COF Contract No. 2019-0237

inputs, manipulates, modifies or otherwise improves, nor the images resulting therefrom.

11, Warranties/Limitation of Liability/Waiver. The City reserves all rights afforded to local
governments under law for all general and implied warranties. The City does not waive any
rights it may have to all remedies provided by law and therefore any attempt by Vendor to limit
its liability shall be void and unenforceable.

12.  Arbitration/Mediation. No arbitration shall be required as a condition precedent to filing any
legal claim arising out of or relating to the Contract. No arbitration or mediation shall be binding.

13. No Taxes. No Interest Pavments. As a tax-exempt entity, the City shall not be responsible for
sales or use taxes incurred for products or services. The City shall supply Vendor with its Sales
and Use Tax Exemption Certificate upon Vendor's request. Vendor shall bear the burden of
providing its suppliers with a copy of the City's tax exemption certificate and shall assume all
liability for such taxes, if any. that should be incurred. The City does not agree to pay any
interest for late payments, having agreed to pay in a timely manner.

14.  Licensed users/"seats". If and whenever the Agreement defines or refers to “licensed users™ such
shall be read to allow installation of the program and its components in a larger number of
computers as long as the number of licensed users granted access does not exceed the number of
"licensed seats." This provision is intended to allow efficient dissemination of the licensed
program. such as disk mastering and other methods of mass installation.

15.  Notices. Any notice provided pursuant to the Contract, if specified to be in writing. will be in
writing and will be deemed given: (a) if by hand delivery, then upon receipt thereof: (b) if
mailed. then three (3) days after deposit in the mail where sender is located. postage prepaid,
certified mail return receipt requested: (c) if by next day delivery service, then upon such
delivery; or (d) if by facsimile transmission or electronic mail. then upon confirmation of receipt.
All notices will be addressed to the parties at the addresses set forth below (or set forth in such
other document which the Agreement or this Addendum may accompany, or such other address
as either party may in the future specify in writing to the other):

In the case of the City: In the case of Vendor:
City of Franklin Medpa NAaha

Attn: Michelle Hatcher A L

109 Third Ave. South 5 W 22

P.O. Box 305 inson~ 181201 -
Franklin, TN 37065-0305 1ol - 2257 - 444945

Phone: 615-794-4554 _NStormerseruce{dmedorace (v

E-mail: Michelle Hatcher@franklintn.gov

17.  Waiver. Neither party's failure or delay to exercise any of its rights or powers under the Contract
will constitute or be deemed a waiver or forfeiture of those rights or powers. For a waiver of a
right or power to be effective, it must be in writing signed by the waiving party. An effective
waiver of a right or power shall not be construed as either (a) a future or continuing waiver of that
same right or power, or (b) the waiver of any other right or power.

18.  Severability. If any term or provision of the Contract is held to be illegal or unenforceable, the
validity or enforceability of the remainder of the Contract will not be affected.

19.  Precedence. In the event of conflict between this Addendum and the provisions of the
Agreement, or any other contract. agreement or other document to which the Agreement or this
Addendum may accompany or incorporate by reference, the provisions of this Addendum will, to
the extent of such conflict (or to the extent the Agreement is silent), take precedence unless such
document expressly states that it is amending this Addendum.

20.  Entire  Agreement. The Contract between the parties and supersedes any prior or
contemporaneous communications. representations or agreements between the parties, whether
oral or written, regarding the subject matter of the entire Contract. The terms and conditions of
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21.

(3]
o

CITY OF FRANKLIN, TENNESSEE

Q_,SW

Signature

Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement
COF Contract No. 2019-0237

this Addendum may not be changed except by an amendment expressly referencing this
Addendum by section number and signed by an authorized representative of cach party.
Additions/Modifications. If seeking any addition or modification to the Contract, the parties
agree to reference the specific paragraph number sought to be changed on any future document or
purchase order issued in furtherance of the Contract, however, an omission of the reference to
same shall not affect its applicability. In no event shall either party be bound by any terms
contained in any purchase order, acknowledgement, or other writings unless: (a) such purchase
order, acknowledgement, or other writings specifically refer to the Contract or to the specific
clause they are intended to modify; (b) clearly indicate the intention of both parties to override
and modify the Contract: and (c) such purchase order, acknowledgement, or other writings are
signed, with specific material clauses separately initialed, by authorized representatives of both
parties.

Applicable Law: Choice of Forum/Venue. The Contract constitutes the entire agreement and is
made under and will be construed in accordance with the laws of the State of Tennessee without
giving effect 1o any state's choice-of-law rules. The choice of forum and venue shall be
exclusively in the Courts of Williamson County. Tennessee. The Vendor acknowledges and
agrees that any rights or claims against the City of Franklin or its employees, or elected or
appointed officials hereunder, and any remedies arising there from, shall be subject to and limited
to those rights and remedies, if any, available under Tenn. Code Ann. §§ 9-8-101 through 9-8-
407.

Breach. Upon deliberate breach of the Contract by either party, the non-breaching party shall be
entitled to terminate the Contract without notice, with all of the remedies it would have in the
event of termination, and may also have such other remedies as it may be entitled to in law or in
equity.

Survival. This Addendum shall survive the completion of or any termination of the Contract,
agreement or other document to which it may accompany or incorporate by reference.
Modification and Amendment. This Agreement may be modified only by a written amendment
signed by all Parties.

Eric. S. Shuckey G%Mmums#m e Jeel Bl | Presideit

Print Name and Title

g-7-20\9 ,, _%-1- 2019

Print Name and Title

Date

Approved as to Form:

Date

. .

Shauna R. Billing—slc,\n-(‘i!_\ Anom%' a
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