
/t/s Medora
^ ̂ corporation

Mffln Pffc# g. Service Center Intomatlpn:
Medora Corporation

3225 Highway 22
Dickinson, 56601

TolFrea: (666)437-8076 Phono: (701)225-4405
Fox: (866)355-7563

Custonrr

FlOflkllnf-Glty-of Ciiy cf Prsnkiin, Ten
109 3rd Avenue South Box 335
Frankfin, TN 37065

Customer Contacts: Assail SuKvan

COF Contrect No. 2019^237

BeeKeeper Service

Program

Dale: April 12, 2019

Quota#: E20001

Customer#: FRA03

Quota Is Valid UnlU: | March 31. 2020 |

Pre-enrnllment Prlclnn fr«t« n ^ flerw-^ —11

Minimum $0.00

Not To Exceed $0.00
'Pre-EnroUment Service is required for new or lapsed BeeKeeper coverage.
•Not To Exceed cost pertains only to service / repairs that can be performed onstte.
•Extensive dernage requiring olfsite repair may not be Included inihe Not To Exceed price and Is Bub|act to addUoral
quotation.

•Pre-Enrctmers service Is Invoiced for aclual pens & labor r»eeded. at slarKiard rates, not to exceed $0.00 (usudly less).
*P^ft^=nrllllmatlt service Is Invnlcert in .Hriition th> iu>K>*aar

BeeKeaper Pricing Qotlons fcosts cover aB units listed on paoa 7V

c OPTION Standard Annual Cost (Re-Ouoted Annually) Term: 4.'1 /Z020 to 3/31/2020 | $5,162.00 1

1  OPTION 2 1 Locked Annual Cost (3 Year Tefm. Invoiced Annually} Term: ̂1/2020 to 3/31/2023 | S5.366.00 1
OPTION 3 i UF^toni i>io Time Cost (3 Veer Terrn. Irfrtjfced At Start) 1tom:V12a2Dfci3Ql/BQ23 I $14,712.00 1

Ertc S. SllSZSy
CHy Administrator

Acceptance Of BeeKeeper Servley PffflrBm

7o accepr M* Sarwe* Prvfrnn, /jTmm ai QU Mow

el Pax to e06-3S5> 79S2 41 Scan and emto/ to cuuamoamvka^mmiaoeaeoTt. v c) Mtor utli^ adtma Aove.

PurchM9 Orriof Nutnbof (if appUcabIt)

T-J-SLOV^

Optkm 1. 2. or S

Authorizw Slonatum

*  /
M4taved as to Fomyv

SiBurti R. Bdlngsley. City Altomey U ^

Data
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COF COfllnct No. 201»<I237

.y^MEDORA
^  corporation

BeeKeeper Service

Program

llnlt(s) & LQcation(s) Covarad Undar BaaKaapar Servlca Program:

Serial Number Sf^arBee Model

226080912 SB10000 vis USTNRW-LOC933.0Q1: Franklin Raw Water Reservoir
160204300 SB10000 v16

0
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COP Contract No. 8019^7

^ yJI/l MEDORA BeeKeepar Service
W ̂  ̂ corporation Program
Baettewxr Itm* K ftanitwafia bi Snhrtiw mnH tiMhP* Fhf.ff>^ Wwmk

f. Bntvmal Damagi tupair to ItoCera Cerparcfen Ihiutocftntf CqBlpm»gt
N ttwmial Bpih and repawiw.[ paftanaaflad to Macwa Coqantbo nawtittnad i gM^wiii hum J ty dtaagt baiwd <«» N awrti artli« at aatwa.
•cddanti end landahm ai« cmata^.

L IMera Cetpanflaneataeidea Kartov*,aetom, ftftrmwa Upflratoa
Upgate to hartoen, aDftvan, aitC fhaait oanuiKlund ̂  todoa Co^ctobn an hdded at no d«^ aa (toy tocona raWiV Tbt hoatl o( Vw aupaiO
SobiSee/UOaa k l^o biga iHHpn dt)lal bnitfibaa ht)h4o(i;iM ntar. (V aadBhi, battoy lyatiR^ and eoRputokatf poacr nnasaaant qatam (hdidhg bsh besN.
bgfcboaM, aafoagrioiCfca, motDi egntnbt, rtoiBa annkf, data bggar. GPS taatoi, ft Goommfeilbn output^. Uidota iw iMtiad iribmol dokn to
kawtop thaaa cntpataitaad aritok attd oootbioakr topioia (ham tot hooaiad aattiho pattcaawe. aoMhtnokto vl-npab, aad tolibly.

I. JUtaaa To On StoB toblat Quaflty bp"**

ttomtoroualyatoaitaaio awlabb tot data ana^tto and appfcaflon ttoubhaboottig I a nood atooa. IMotaCotoetsttoneblahod watartiMlrdBtB tndetoanotwtoi
quair datt wl ba ana^tad hdidhg eto«rt nvtaw and tiaa (ordanitca ab to dkouaa watat qvaly ksiaa bbdora Cotponton airpbyi tnny eaato b do valor qtnly
M btodbg tpotblad amaa utb a« bmotogy. I^tebgy, vaitavaler, bbbgr. tnd tcvghaotbg.

4. Anmai Htlaburiea ettko Modara CarperaCoAltoiutaetortdEtodpmaiit
Tba powoi ayaan^ bpabr. hlafe ad ba-dunit oanpononbo.' tha hbdoa Ceipontbn avnutaOund aoutxieni an hqieaad. Tho aobr noduba attd tow dbh an
•d^idodandtbaRod. doLaaffipbiotopadsnbpattoaodtonatfiantnlatoccunlandaltomilslaia NBoaaatyMadMhtadthanpaloaodtoupsndaitor
Uadoii Coeponttoo lanitfoitcmd aqupaant an abo nada.

ft. HiMaRanca w TNrdPifV Eqalpaiantiapptiadbir itodara Carpottflsa

IMenConontbnnntoaaawialaRpkta ptRtnldiaRhfl end tMhtaRana tdadto or tbW patty aqubwoPl. Howttar. einptftitad wwwIirAbiiilBoBtfWQb In
■qutotonTi dM natiutaduiar. Any npat adi not covared ontor waxsnk' an ttia ownatb latooatoby.

I. Oulb Cftw llaapoRM For Ciflfcai AppOaaftan ft OpMaSenal Sarvba baini
M aaittaa tauai aibe, tha ojitotiBr oaybaaitod topotfoBne bad:{rB<hlia topacflonand dbauBnsDiaiithowCwitoaBrSontooOopaitfnoRi In emeeeeoi tha
otHcrat ttvy ba abad parbimfftoar U(b (la., cbanbg do lohr partak. chanphp a tose, taphbtg edar obor pojti}. It npheessnl paila an niaded. Un ladaiy wl
•tonMlatRoaa.FotinDnia(fcuiipplatbnarid nntokuaa, UodonCotpoabnwidkpetdtaoewtomotothatoiaaeatoa

7. ftoreaval, Starapa. and lltdaptsyiMai of Petikia VMar Unto.
D Uxtoia CocpotBtbn aquttciBRi naeda to ba roTDwd to aay loaaon. Medon Cotponfen atba nnonl itoosa, and ndapbyBnnt al a diasiRtM nb. Ccniad Madam
Cobaaat SMvto to a noewtl and ndapttyreai quota.

ft. Tha ImperbfiM Of Kavtnp A fiofviaa fyegran
Al SolwQeo/QiVtoa inrfibaadapb)«d at a padlBAit kalba mig ba nwiod vadar (ha ana BaoKaapar lann tf a evchha la not ca«««d under a BaaAeopar Gantoa
Ptogem trttih QM yeii of hUridspbinattl. at I a BeeKiepefeaton heenmk alwad ta bpaa, a pwwfwehwtl htoeedoo mnr be nquhd to eaod/iwweniat toandtod
iBiVEentot

I. Currtncjr
Mpdsaa an tfewri h U.8. Oobiaand al paiRantsnto ba onda b US. Dabn

U. BqmaiilTama

Tha Mift data to a Baakatotr Satoka ftegnm k da Qtt ol Oia RDMh tobvbg ootsttobfl of acaapartca or at a B» daitnittd by tto Cufbinar tUnyi OA dn (to at a
tooth). tmekBieio bated vthh 30 dayt el tha dart dab tthpaynoM doe ftO day* (.Tim tnotae data. Cumo9fchUS.Dokui

11. toiei B Oomnonoribl Feoa

Utibnetharwin bdlattd. no laav btfli. orotierganmsenlalbatsre hdTled h da Eoabthown above
I Midon (kiiponfen oi (to qatenor i mpenabert)Qtaanera Bomadelbetera tiipemer adorn Bib piegnn Mods

baoduaoftoqubttoniandtotortoo. Tho rudoaorwidbVigukhwhtttorBioyvlpoy ottyfailbnodaodbbthagentHhg btidyofloModon OorpotatbnbtMadon
GobontontaaibiBHo Bit qontohg body.

It. tJatiflUr
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Addendum to Medora Corporation SoiarBee
Equipment, BeeKeeper Service Agreement

OOF Contract No. 2019-0237

This Addendum shall modif>' and supersede the allached document Medora Corporaiion SoiarBee
Equipment. BeeKeeper Service Agreement (the "Agreement") and entered into on the ̂  day of
feiA.au.vt__' 2019. by the City ofPranklin. Tennessee ("City") and Medora Corporation ("Venoor"). The
Agreement together with this Addendum and the attached documcnt(s) constitute the entire agreement
("Agreement"). Acceptance of payment as staled In the Agreement constitutes Vendor'.s acceptance of all
terms and conditions stated herein.

Standard Terms and Conditions

1. Maximum Liabilitv. In no event shall the maximum liabiiity 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 difncully. 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 Llmilations of Liabilitv. The City , being a Tennessee govcmmcnial entity, is
governed by the provisions of the Tennessee Governmental Tort Liabiiity Act, Tenn. Code Ann.
§29-20-101 el. seq. for causes of action sounding In ton. 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 w ithout 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 vviili any work contemplated or performed relative to
this Contract.

4. Nondiscrimination. I hc 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, se.x. 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 know ledge and belief, that:
a. No federally appropriated funds have been paid or w ill be paid, by or on behalf of the

undersigned, to any person for influencing or attempting to influence an officer or
employee of an agency, a Member of Congress, an officer or employee 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 ajiy federal loait. the entering
into of any cooperative agreement, and the extension, continuation, renewal, amendment,
or modification of any federal contract, grant, loan, or cooperative agreement.

b. 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 olllcer 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-l.l.L. "Disclosure Fonn to Report
Lobbying." in accordance with its instructions.

c. Ifie 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
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Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement

OOF Contract No. 2019-0237

contracts under grants, loans, and cooperative agreements) and that all subrecipients shall
certify 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 Accountabilitv. If the Vendor is subject to Tenn. Code Ann. § 8-4-401, et 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 ̂stem 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 tlie 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 Comptroller 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 tliat TIME IS OF THE ESSENCE with respect to the
parties' performance of all provisions of the Agreement.

9. Confidentialitv and Pronrietarv 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 tlie case may be) as
confidential or proprietary. Proprictaiy rights do not extend to the data created by the Ciy'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 tlterefrom 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 documents 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 fbrm) 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 ri^ts, 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. If 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 fonn a derived work. Linking to a llbraiy In the way it was designed to be Interfaced
with, does not constitute deriving a work. "Derivative work" is not the data that the Licensee
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Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement

OOF Contract No. 2019-0237

inputs, manipulates, modifies or otherwise improves, nor the images resulting therefrom.
11 • Warranties/Limitation of Liabiiitx/Waiver. The City reserves all rights afTorded to local

governments under law for all general and implied warranties. Tlie City does not waive any
rights it ma\ 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 sitall be binding.

13. No Ta\es. No Interest Payments. As a tax-e.\cmpt 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 ta.\ 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 lor late payments, having agreed to pay in a timely manner.

14. Licensed users/"seats". If and whenever the Agreement defines or refers to 'iicen.sed users" such
shall be read to allow installation of the program and its compiments in a larger number of
computers as long as the number of licensed users granted access docs 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.

13. 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, tlien upon confimiaiion of receipt.
All notices w ill 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
a.s either party may in the future specify in writing to the other);

16.

In the case of the Citv; In the case of Vendor:

City of Franklin Uhj-Xy Xivi ■>
Attn; Michelle Hatcher Alfi^ Lffii
109 Third Ave. South ^22^ 2Z
P.O. Box 305 K ^l^0\
Franklin. TN 37065-0305 -101' 22^"'44^^"
Phone; 615-794-4554 f
E-mail; Michelle.! latcher if Franklintn.uov

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 thai
same right or power, or (b) the waiver of any other right or power.

18. Severabilitv. if any term or provision of the Contract is held to be illegal or unenforceable, the
validity or enforceabilily 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 Agreem?nl. The Contract between the parlies and supersedes any prior or
contemporaneous communications, representations or aj^eemenls between the parties, whether
oral or w ritten, regarding the subject matter of the entire Contract. The terms and conditions of
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Addendum to Medora Corporation SolarBee
Equipment, BeeKeeper Service Agreement

OOF 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 each party.

21. 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 vsritings 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.

22. Applicable Law: Choice of Forum/Venue. I he Contract constitutes the entire agreement and is
made under and will be construed in accordance with the law s of the State of Tennessee without

giving efieci to any state's choice-of-law rules. The choice of forum and venue shall be
e.xclusivelv 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 Tcnn. Code Ann. §§ 9-8-10I through 9-8-
407.

23. Breach. Upon deliberate breach of the Contract by either party, the non-brcaching 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.

24. Survival. Tliis Addendum shall survive the completion of or any temiination of the Contract,
agreement or other document to which it may accompany or incorporate by reference.

25. Modification and Amendment. This Agreement may be modified only by a written amendment
signed by all Parties.

CITY OF FRANK! JN. TENNESSEE

Signature '

MEDO .>ORATION

£r|-c^. C.ti llUi^CiAiS-trJar .
Print Name aiid Title O Print Name and Title

Date

"8-1- ton
Date

Approved as to Form:

Shauna R. Biliingsley. City Attomw' U
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