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STATE OF TENNESSEE

BILL HASLAM DEPARTMENT OF REVENUE RICHARD H. ROBERTS
Governor ANDREW JACKSON STATE OFFICE BUILDING Commissioner

NASHVILLE, TENNESSEE 37242
October 29, 2014

The Honorable Bill Ketron, State Senator
Chair, Fiscal Review Committee

309 War Memorial Building

Nashville, Tennessee 37243-0213

Re: Proposed Contract with Avalara, Inc.

Dear Senator Ketron:

The Department of Revenue submits a new contract with Avalara, Inc. for review by your
Subcommittee.

The commodity type contract provides license and Motor Fuel Tracking (Cross Matching)
system maintenance and support to:

1) Continue compliance with TCA Section 67-3-706 (electronic filing),
2) Ensure more accurate data,

3) Provide more usable data,

4) Allow reallocation of support time,
5) Reduce processing time, and

6) Reduce storage space.

Avalara, Inc, founded in 2004, is a world- wide cloud-based software platform provider that

delivers a broad array of compliance solutions related to sales tax and other transaction
taxes such as VAT.

The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR and
the State to enter into a new contract with Avalara. Any disruption could cause 'ghe
Department of Revenue to not be in compliance with TCA Section 67-3-706, which

provides that all motor fuel tax reports are required to be filed by means of electronic data
interchange.

incerely, :
Ty
W e

Richard H. Roberts

Ketron Mtc memo_ FINAL.doc 10/29/2014 10:10 AM 1



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name:

Phone:

John Lamar *Contact | 253-1381

-

*Presenter’s | Barb

ara Sampson, Asst Commissioner / Stacy Gibson,
name(s): | Audit Director / John Lamar, Fiscal Director

Edison Contract | N.A. RFS Number: | 34701-AVALARA
Number: (if applicable) (if applicable)
*Original or | 1/1/15 *Current or | 12/31/19
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | N.A.
(if applicable)
Proposed Amendment Effective Date: | N.A.
(if applicable)

*Department Submitting: | Department of Revenue

*Division: | Audit

- *D

ate Submitted: | 10/30/14

o *Submitted Within Sixty (60) days: | Yes

If not, explain:

*Contract

Vendor Name: Avalara, Inc

*Current or Proposed Maxi

mum Liability: | $1,652,912.55

*Estimated Total Spend for Commodities: | N.A.

*Current or Proposed Contract Allocation by Fiscal Year: (CONTRACT SET

BY CALENDAR YEAR)

| (as Shown on Most Current Fully Executed Contract Summary Sheet)
CY:15 CY:16 CY:17 CY:18 CY19 FY
$317,621.02 $323,973.44 $330,452.91 $337,061.97 $343,803.21 $
*Current Total Expenditures by Fiscal Year of Contract:

attach backup documentation from Edison

FY: FY: FY: FY: FY FY
$ $ $ $ $ $

greater than Contract

funds were spent:

IF Contract Allocation has been

Expenditures, please give the N.A.
reasons and explain where surplus

IF surplus funds have been

forward, please give the reasons
and provide the authority for the

carry forward provision:

carried

N.A.

IF Contract Expenditures exceeded
Contract Allocation, please give the | N.A.
reasons and explain how funding

Revised April 2014



Supplemental Documentation Required for

Fiscal Review Committee

was acquired to pay the overage: l

*Contract Funding Source/Amount:

$1,652,912.55
State:

Federal:

Interdepartmental:

Other:

If “other” please define-

If “interdepartmental” please define:

Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: (if applicable) Amendments or Revisions: (f applicable)

N.A. N.A.

Method of Original Award: (if applicable)

N.A.

*What were the projected costs of the
service for the entire term of the contract
prior to contract award?

How was this cost determined?

DOR personnel discussed the contract
terms through emails and telephone
conversations. The proposed contract
average of $330,582.51 over five years
is reasonable given the importance of
the system and estimated revenue of $75
million monthly from Motor Fuel Tax
Returns that are processed through the
Motor Fuel Tax Tracking System .

*List number of other potential vendors
who could provide this good or service;
efforts to identify other competitive
procurement alternatives; and the
reason(s) a sole-source contract is in the
best interest of the State.

Avalara is the creator and owner of the
software. They are the only vendor
qualified to upgrade and support the
Avalara Government product. The
contract provides maintenance for the
current EDI system as well as providing
maintenance for the future web-based
system. The Motor Fuel Tracking
system processes the Motor Fuel Tax
Returns which brings in about $75
million a month and receives, processes,
and tracks several hundred Motor Fuel
Tax returns monthly. Any disruption
could cause the Department of Revenue
to not be in compliance with TCA
Section 67-3-706, which provides that
all motor fuel tax reports are required t:}

be filed by means of electronic data
interchange.

Revised April 2014
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OIR Pre-Approval Endorsement Request
E-Mail Transmittal

70 : Jane Chittenden, QIR Contracts
Dspartment of Finance & Administration
E-mail : Jane.Chillenden@in.gov

FROM : Jehn Lamar
E-mail ; =hadamar@in.gov

DATE : 06/13/14

RE : Request for OIR Pre-Approval Endorsement

Applicable RFS # 34701-AVALARA

QIR Endorsement Signature & Date:

/7%){ /- i«; ¢ %> S i

v
Chief Information Officer
NOTE: Froposed conlract/grant support s supicable ta the subject IT service technicel merit

Ofiice for Information Resourcas (OIR) pre-approvat endorsement is required pursuant to procuremant
regulations pertaining to contracts with information technolegy as a component of the scope of service.
This request szeks to ensure that OIR is aware of and has an epportunity to review the procurement
detaitad below and in the altached document(s) This requicement applies to any procurement method
regardless of dollar amount

Please indicate OIR endorsement of the dascribed procurement (with the approgriale sigaature above),
and return this document via e-mall at your earllest convenience,

Contracting Agency 1 Department of Revenue

Agency Contact {(name. phene, e-mail) | John Lamar, (615) 253-1381, john.lamar@tn.gov

Attachments Supporting Reguest (mark an applicable)

Note. The completa drsft procurement dosument and the applicable documents listed bnlpw must accompany this
request when submitted 10 OIR Special Contragt Requests and Amendment Reguests without Agency' Head
stgnature are acceptusia O is Aware that these documents vall not have CPO signaturp when submitted with this
request

[-:‘ Sotizitation Document

Eﬂ Special Contract Requust

[] Amendment Request

X Proposed Contract/Grant or Amerdment (Specs)

i D Original Contract/Grant and Previous Amendments {if any)

4
——e e S——

1of2




Applicable RFS ¥ 34701-AVALARA

Information Systems Plan (ISP) Praject Applicability

To avoid delay of QIR Fie-approvat the applicabilly of an ISP project to the procurement must o
confirmed with agency 1T staff prior (¢ submilling ‘s request to OiR jf necessary, agancy (7 staff
should contact OfR Planning with questions concerning the need for an |SP? prejoct

IT Director/Staif Name Confinming (requirad)
D Applicatie - Approved 18P Project#
m Not Applicatis

Subject Infarmation ;l’ec;l};aogy Service Description

Provide a brief summary of the information technology servicas iavolved. Clearly identify included
lechnologies such as sSystem developmentUmaintenanca security, networking, efc As appliaable.
identify the contract or solikaitation sections related to the IT services i

CPO requires OIR Pre-approval for {he praposed contract.

The commodity type contract provides "Maotor Fuel Tracking (Cross Matching) System
Maintenance and Support” and “License’ {o

1) Continue compliance with TCA Secllan 57-3-706 which mandaleg slectronic filing.
2) Ensure mara accurate dals

3) Provide more usable data

41 Allow reallocation of support time

5) Reduce processing time

6) Reduce slerage space

2of2



Ccy14-3984

Special Contract Request

This form should be utilized to facilitate contract

and procurement r
Procurement Officer’s prior approvai and that of

the Comiptroller of

1-20-1 REQUEST.SPEC 1ag

equests that require the Chiaf
the Treasury, as applicable.

NOT required for a contract with a federal, Tennessee, or Tennessee local government entity or a grant.

Route a completed request, as one fila in
agsprs.agsprs@tn.gov.

PDF format, via e-mail atta

ﬁp’pTveo"‘“

<

CHIEFJPROCUREMENT |
DATE

f——

Reguest Tracki_ng #

———

1. Type of?foﬁt?act o}.t;rocure_ment

APPROVED

chment sent to:

34701-AVALARA

No Cost

[] Revenue

2. Request&'é‘o;{iaa Information

3. Briet Goods or Services Caption

@ Sole Source
D Proprietary

E_] Competitive Negotiation

[] other

Orlando.X.Jordan

tn.gov

Orlando Jordan — {815) 5528943

a. Desc?fﬁibn ;)‘f_tﬁ:G—;;tfs; I)r‘Servicés;; be Ac&i;ifé& N ]

Support for Avalara Government 5.x
Motor Fugi Tracking) components:
Unlimited software and hardware
technical support 24 hours/ 7 days a

‘Annual Maintenance and Softwara




e s . e

5. Pro;;osed Céhfractor

 —

MST.35 (S

VU RED

week. - Sy
support - Software
maintenance/suppert and software
upgrades.

ance and

Avalara Inc

6. Name & Address of the Contractor's princfbal owneris)
= NOT required for a TN state education institution

—

Avalara nc. 100 Ravine Lane, Ste 270,
Bainbridge Island . WA 981008

Prop’ovs_ed Contract Period
exercised

the proposed contract start date shail follow the approval
date of this request.

- with AlL optic;.'}'s-;'o_gkternra "

S Years

Request
— infermation technology (N/A to THDA )

eHealth Pre-Approval Endorsement Requeéﬂl” v

imaging

10. Human Resources Prc-Appro‘)al Endorsement Requést

—state employee truining

Office for Information Resources Pre-Ap}roval Endc;rsement

= health-reigted professional, pharmaceuticol, luboratory, or

D Not Appllcaiﬂé . AM/;;t.a:hed

SR——

]
not applicable [ Jattached

@ Not Applicable Ej:ttached

;“11. Are these goods or services currenti} availableona
statewide contract? If YES, please explain why the current
statewide contract is not being used for this procurement.

BIno ™ T[Ives,

12 Maximum Contract Cost - with Aj i?;)-tgg{id extend

exercisea

$1,652,612.55 (proposal)

13, Was there an initial goveiﬁ-r;e;t estimate? If 30, what

amount?

estimate of expected costs?

determined that price is fair and reasonable

|
!

14??69 Dcter:ﬁiﬁtion Used- How did agency‘anive atthe

iug."ékﬁ;lé'r;a‘ﬁon of Fair and Reasaonable 5;féet—é§bi57mwow ager;cy

Xlno [ Jves, s |

with i

|

Vendor quote after nééo_fia-tvidhs
vendor

Current 4 year total is $1,108,598.96 or
average of $277,174.74. The proposed
contract is five years for average of

$330,522.51. It is reasonable and fair




e e e e e o ..

16. Documentation of Discussions with Contracior T sty

agency document discussions with Contractor? Attach
documentation to this request as applicable.

17. Explanation of Need for oﬁgquirement ;il_ac_ed on the State
to acquire the goods or services

1120 T REOUFST.COLTIAL

given that the Motor ru
system brings in 75 million dollars a
month.

DOR peréédfiéTaigéussed the contract
terms through emails and telephone
conversations.

To providé—ﬁa?ﬂt_e—ﬁ%ﬁ-c—e&?ar current ENN
system, as well ag providing
maintenance for the future web-bas
system,

ed

18. Proposéhd 'contract imp;Et— BB?UFJ(S’E& operations

L

19. }ustifi;:aﬁon = Specifically explain w
should be acquired through the pro
cantract type selected.

hy the goods or services
curement method or

For l\nl;Cosand Revé;t..liéwc—o—htractsmch)r;l;

20. Wh;{costs will the State incur as a re'::dit':)f this contract? If
any, please explain.

21. What E‘the total estimatéﬁiie\)‘e_nue that thMéASta'te' would
receive as a result of this contract?

R ——

22, Could the State also contract with other parties interested in
entering substantially the same agreement? Please explain,

Increased revenue, increased taxpayer

service, increased efficiency

Avalara is the creator and ownar of this
software; therefore, they are the only
vendor that can supply the maintenance

services required by this contract.

- Owvo Tves

23. Summary of State responsibilities under proposed contract

Procﬁ;éments Only o

| For Sole Source and Proprietary

24. Explanation of Need for or requirement placed on the State
to acquire the goods or services

To provide maintenance for current DI
system, as well as providing i
maintenance for the future web-based
system,

_Z—ST'E\.IE;T\_&& B}‘Eo}wifé_c—td;'—s‘é;pgiiénée-g lerTgth tSuf»éE;z‘rience
’ providing the goods or services to be procured.
i

e ettt et . e et

J 12/21/2014. The contract provides

Avalara currently has an_ar‘g'é;ti/éb‘ri@tl
#42800/24148 from 1/1/2011 through

S




$1-20-13 REQUEST-SPRCIAL

"Sysiem and Software Maintenance and
upgrades,

26. Has the contracting agency procured the subject goods or wo Bdves,
services before? If yes, provide the method used to purchase
the goods or services and the name and address of the Methad: Sole Source
contractor.

Name/Address: Avalara Inc, 100 Ravine !
Lane, Ste 220, Bainbridge Island , WA

98110 i
27. Contractor selection process and efforts to fd:.;ifv Avalara does not provide the details of
reasonable, competitive, procurement alternatives this proprietary functionality to other

vendors and as a result Avalara is the
only vendor qualified to upgrade and
support the Avalara Government
product.

Signature w!ieqmre‘d fé‘rnéxﬁpsnpecial Contract Requests

Agency Head Signature and Date - MUST be signed byﬁ?AC’fdﬁibﬁéﬁcy heod as detailed on the current
Signature Certification, Signature by an authorized signatory is acceptable only in documented circumstaonces

Signature: m“ E(Q)\Q

Date: %\ g \ ZO‘ jv‘_




Sourcing Analyst Recommendation

APPROVED

Centrdl Procurement Officer

DATE: Tuesday, August 19, 2014

SUBJECT: Special Contract Request 34701-Avalara

RECOMMENDATION:
Approve Special Contract Request 34701-Avalara
ANALYSIS:

Special Contract Request 34701-Avalara is a sole source contract request for the
annual maintenance and support for Avalara software.

The Department of Revenue utilizes Avalara's Government software to track motor fuels

taxes and provides an electronic filing interface. This tracking system produces $75
million a month. Avalara owns and maintains this software.

Options/Alternatives:

Accept: Approve Special Contract Request 34701-Avalara.
Reject: Competitively bid.

Amber O’Connell
Sourcing Analyst



STATE OF TENNESSEE
DEPARTMENT OF REVENUIE
ANDREW SACKSON STATE OFFICE BUILDING
NASHVILLEL TN 37242

TO: Mike Perry, Chief Procurement Officer
Central Procurement Office, Department of General Services

FROM:  Stacy Gibson, Direélor.

DATE: August 5, 2014

SUBJECT: Sole Source Maintenance for Motor Fuels EDJ and Tracking
Software

This memorandum is to request sole source sofiware maintenance for the
Avalara software that is used for our Motor Fuels EDI and Tracking System.
Since Avalara is the creator and owner of this software, they are the only
vendor that can supply the maintenance services required by this contract.

Avalara has verified that they are the only authorized service provider for
the maintenance of the software.

Obtaining this contract is crucial i that this software is used for the receipt,
processing, and tracking of several hundred Motor Fuel Tax returns
monthly. These returns account for approximately 75 million dollars
monthly.,

Your approval of this request will be greatly appreciated.



August 7, 7014

Tennessee Department of R evenue
Audit Division

500 Deaderick Streat, 12 Fioar
Nashvilie, TN 37243

RE: Avalara Government Sole Source Letter

This letter is to confirm that Avala ra, Inc. is the sole provide for support and maintenance
for the Avalara Government g palication,

The Avalara Goverrment %.x application provides the capabifity 1o accept FDI files from
taxpayers, generate tax returns, report and analyze transactions included in Lax returns
and provide Cross-Match reporting that compares filings of different taxpavers, The
Avalara Government application utilizes a proprietary database and contains tax return
functionality in a manner that is spedalized to motor fuel tax reporting. Conlinued
support of the Avalara Government % x 3 pplication cannot be provided by a vendor other
thar Avalara due to the proprictary neture of the database and application code within
the application. Avalara does not nrovide the details of this proprietary functionality to
other vendors snd as a result Avalara ic the only vendor qualified 1o upgrade and support
the Avatara Government proaduct,

Thank You,

Donna Pierson

Customer Account Manager
Avalara, Inc.

Cell {713) 302-1036

Lonna nierson@avaiara. oM




| DRAFT _ DRAFT DRAFT

CONTRACT
BETWEEN THE STATE OF TENNESSEE,
TENNESSEE DEPARTMENT OF REVENUE
AND
AVALARA, INC.

This Contract, by and between the State of Tennessee, Tennessee Department of Revenue, hereinafter referred to ag
the “State,” and Avalara, Inc., hereinafter referred to as the “Contractor,” is for the provision of Support and
Maintenance, as further defined in the "SCOPE OF SERVICES."

The Contractor is a For-Profit Corporation

Contractor Place of Incorporation or Organization: Washington
Contractor Edison Registration 1D # 177374

i. SCOPE OF SERVICES:

1.1 General Scope. The Contractor shall provide all service and deliverables as required, described,
and detailed herein and shall meet all service and delivery timelines as specified by this Contract,

1.2 Description of Services. The Avalara Government 5 x application licensed by Tennessee includes
support and annual maintenance for the following Avalara Government 5.x components:

(A) Tax Filing module that supports 6 Tennessee EDI tax returns and 2 non-EDI tax returns.
This includes general functionality for editing, displaying, printing Tennessee tax returns
and schedules. On-line capability for input and validation of alj schedule and tax report
data is included. State specific validation rules are supported for all tax returns and
associated schedules.

(B) Reporting module that provides access to standard and custom reports.  This includes
custom reports for Tennessee, Express Query capability and Schedule Query Wizard.

(C) Cross-Matching module that provides on-line and scheduled execution of pre-defined and
ad-hoc tracking audits. Reporis generated by Cross-Matching identify areas of potential
fraud. Differences in how fransactions are reported provide a source of information to
support audits of the parties involved,

(D) Interface from Avalara Government 5.x to the Tennessee back-office accounting system
= RITS for transferring tax return data for original and amended tax returns.

2, DEFINITIONS:
2.1 “Change Request’ shall have the meaning set forth in Section 7.2.
2.2 “Confidential Information” shali have the meaning set forth in Section 10.1.
23 “Deliverables” means a work of authorship that is expressly identified as a “Deliverable” in a

Statement of Work prepared by Contractor specifically for the State during Contrgctor"s
performance of Support Services as provided in Section 7.1 and paid for the State as provided in
Section 4.

24 “Documentation” means the performance specifications, operating instructions, and other relevant
written materials accompanying or associated with Software, Modifications and Deliverables,

2.5 “Effective Date” means the first of the dates defined in Section 3.1.
2.6 “Liaisons” shall have the meaning set forth in Section 7.1.

Avalara — State of Tennessee Page 1 Revised 08/05/2014



| DRAFT

DRART DRAFT

2.7

2.8

2.9

2.10

“Modifications™ means those changes to the Software (if any) made by Contractor to modify the
Software to the specifications required by the State and to make the Software compatible with
and/or enhance the operation of the Software on the State’s computer system.

“Proprietary Rights” means all patent rights, copyrights, moral rights, trade secret rights,
trademark rights.

“Software” means Contractor’s Government Motor Fuel Tax Compliance, Reporting and Tracking
Software.

“Support Services” means (a) consultative telephone or internet based support services for
problems that the State encounters in its installation and use of the Software, (b) on-site assistance
with the installation, implementation, training and integration of the Software, including, but not
limited (o, advice on changes to the State’s computer system that will increase efficiency and
performance, assistance with implementation of the Sofiware at facilities designated by the State
and recommendation and/or development of changes to business rules written by the State to aid
in assigning schedule codes in movement of fuel transactions, (¢) development of Modifications.

CONTRACT PERIOD:

3.1

Term. This Contract shall be effective for the period beginning January 1, 2015, and ending on
December 31, 2019, The Contractor hereby acknowledges and affirms that the State shall have no
obligation for services rendered by the Contractor which were not performed within this specified
contract period.

PAYMENT TERMS AND CONPITIONS:

4.1

4.2

4.3

4.4

Maximum Liability. In no event shall the maximum liability of the State under this Contract

exceed the amounts listed in Section 4 4. The payment rates in Section 4.4 shall constitute the

regardless of the difficuity, materials or equipment required. The payment rates include, but are
not iimited to, all applicable taxes, fees, overheads, and all other direct and indirect costs incurred
or to be incurred by the Contractor.

requests work and the Contractor performs said work, In which case, the Contractor shall be paid
in accordance with the payment rates detailed in Section 4.4. The State is under no obligation to
request work from the Contractor in any specific dollar amounts or to request any work at all from
the Contractor during any period of this Contract.

Compensation Firm. The payment raies and the maximum liability of the State under this
Contract are firm for the duration of the Contract and are not subject to escalation for any reason
unless amended,

Payment Methodology. The Contractor shall be compensated based on the payment rates herein
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability established in Section 4.1

i

Service Description Amount ]

{per compensable increment)

Support and Maintenance for January 1, 2015 - December 31, 2015

$317,621.02 |

Support and Maintenance for January 1, 2016 - December 31,2016

$323,973.4-ﬂ

l Support and Maintenance for January 1, 2017 — December 31,2017 T $330,452.9ﬂ

Avalara - State of Tennessee Page 2 Revised 08/05/2014
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DRAFT

Support and Maintenance for Janvary 1, 2018 — December 31, 2018

$337,061.97

$343,803.21

Support and Maintenance for January 1, 2019 - December 31, 2019
————— e A

4.5 Invoices. The Contractor shall invoice the State only for the amount stipulated in Section 4.4,
above, and present said invoices annually, with all necessary supporting documentation, to:
Ray Grigsby, Audit Manager
Tennessee Department of Revenue - Audit Division
500 Deaderick Street
12" Floor —Andrew Jackson State Office Building
Nashville, TN 37242
(A) Required Invoice details. Each invoice shall clearly and accurately detail all of the
following required information (calculations must be extended and totaled correctly),
¢} Invoice Number (assigned by the Contractor)
(2) Invoice Date
3) Contract Number {assigned by the State)
4 Customer Account Name: Tennessee Department of Revenue, Audit Division
(5) Customer Account Number (assigned by the Contractor to the above-referenced
Customer)
(6) Contractor Name
(7 Contractor Tennessee Edison Registration 1D Number Referenced in Preamble
of this Contract
8) Contractor Contact for Invoice Questions (name, phone, and/or fax)
(9) Contractor Remittance Address
(1M Description of Delivered Service
(1 Complete Itemization of Support and Maintenance charges, which shall detail
the following;
a) Applicable Payment Rate (as stipulated in Section 4.4} of each service
invoiced; and
b) Total Amount Due for the invoice period
B) Allowed Billing. The Contractor understands and agrees that an invoice under this
Contract shall: .
(H include only charges for service described in Section 1 and in accordance with
Payment terms and conditions set forth in Section 4,
(2) only be submitted for completed service and shall not include any charge for
futare work:
3) not include sales tax or shipping charges; and
(4) initiate the timeframe for payment (and any discounts) only when the State is in
receipt of the invoice, and the invoice meets the minimum requirements of this
Section 4.5.

4.6 Payment of Invoice. A payment by the State shall not prejudice the State's right to object to or
question any payment, invoice, or matter in relation thereto. A payment by the State shall not be
construed as acceptance of any part of the work or service provided or as approval of any amount
invoiced.

4.7 Invoice Reductions. The Contractor's invoice shall be subject to reduction for amounts included in
any mvoice or payment theretofore made which are determined by the State, on the basis of audits
conducted in accordance with the terms of this Conty act, not to constitute proper remuneration for
compensable services.

4.8 Ded he State reserves the right to deduct from amounts, which are or shall become due

uctions. T
and payable to the Contractor under this or any contract between the Contractor and the State any
amounts, which are or shall become due and payable to the State by the Contractor.

Avalara — State of Tennessee Page 3 Revised 08/05/2014
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4.9

Prerequisite Documentation. The Contractor shall not invoice the State under this Contract until
the State has received the following documentation properly completed.

(A) ACH Form. The Contractor shall complete, sign, and present to the State an
"Authorization Agreement for Automatic Deposit (ACH Credits) Form" provided by the
State. By doing so, the Contractor acknowledges and agrees that, once said form is
received by the State, all payments to the Contractor, under this or any other contract the
Contractor has with the State shal] be made by Automated Clearing House (ACH).

(B) W-9 Form. The Contractor shall complete, sign, and present to the State a "Substitute W-
9 Form” provided by the State., The taxpayer identification number detajled by said form
must agree with the Coniractor's Federal Employer Identification Number or Tennessee
Edison Registration ID referenced in this Contract,

3. STANDARD TERMS AND CONDITIONS:

5.1

5.2

5.3

54

3.5

5.6

Required Approvals. The State is not bound by this Contract until it is signed by the contract
parties and approved by appropriate officials in accordance with applicable Tennessee Jaws and
regulations (depending upon the specifics of this contract, said officials may include, but are not
limited to, the Commissioner of Finance and Administration, the Commissioner of Human
Resources, and the Compiroller of the Treasury).

Modification and Amendment. This Contract may be modified only by a written amendment
signed by all parties hereto and approved by both the officials who approved the base contract and,
depending upon the specifics of the contract ag amended, any additional officials required by
Tennessee laws and regulations (said officials may include, but are not limited to, the
Commissioner of Finance and Administration, the Commissioner of Human Resources, and the
Comptroller of the Treasury).

Termination for Convenience. The State may terminate this Contract for convenience without

use and for any reason. The State shall give the Contractor at least thirty (30) days written
notice before the termination date. The Contractor shall be entitled to compensation for all
conforming goods delivered and accepted by the State or for satisfactory, authorized services
completed as of the termination date, In no event shall the State be liable to the Contractor for
compensation for any goods neither requested nor accepted by the State or for any services neither
requested by the State nor satisfactorily performed by the Contractor. In no event shall the State’s
exercise of its right to terminate this Contract for convenience relieve the Contractor of any
liability to the State for any damages or claims arising under this Contract.

Termination for Cause. If the Contractor fails to properly perform its obligations under this
Contract in a timely or proper manner, or if the Contractor violates any terms of this Contract, the
State shall have the right to immediately ferminate the Contract and withhold payments in excess
of fair compensation for comnpleted services. Notwithstanding the above, the Contractor shall not
be relieved of Hability to the State for damages sustained by virtue of any breach of this Contract
by the Contractor.

Subcontracting. The Contractor shall not assign this Contract or enter into a subcontract for any of
the services performed under this Contract without obtaining the prior written approval of the
State. If such subcontracts are approved by the State, each shall contain, at a minimum, sections
of this Contract below pertaining to "Conflicts of Interest," "Nondiscrimination," and “Records”
(as identified by the section headings), Notwithstanding any use of approved subcontractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed,

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shail be
paid directly or indirectly to an employee or official of the State as wages, compensation, or gifts
in exchange for acting as an officer, agent, employee, subcontractor, or consultant to the
Contractor in connection with any work contemplated or performed relative to this Contract. The
Contractor acknowledges, understands, and agrees that this Contract shall be null and void if the
Contractor js, or within the past six months has been, an employee of the State or if the Contracior
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is an entity in which a controlling interest is held by an individual who is, or within the past six
months has been, an employee of the State.

Nondiscrimination. The Contractor hereby agrees, warrants, and assures that no person shall be
excluded from participation in, be denied benefits of, or be otherwise subjected to discrimination

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
Contractor shall, upon ‘request, show proof of such nondiscrimination and shall post in
conspicuous places, available to all employees and applicants, notices of nondiscrimination..

Prohibition of {lleoal Immigrants. The requirements of Tenn. Code Ann. § 12-3-309 addressing
the use of illegal immigrants in the performance of any contract to supply goods or services to the
state of Tennessee, shall be a material provision of this Contract, a breach of which shall be
grounds for monetary and other penalties, up to and including termination of this Contract.

a.  The Contractor agrees that the Contractor shall not knowingly utilize the services of
an illegal immigrant in the performance of this Contract and shall not knowingly
utilize the services of any subcontractor who will utilize the services of an illegal
immigrant in the performance of this Contract. The Contractor shall reaffirm this
attestation, in writing, by submitting to the State a completed and signed copy of the
document at Attachment Reference, semi-annually during the Term upon. the receipt
of written request of the reaffirmation to the General Counsel of Contractor. If the
Contractor is a party to more than one contract with the State, the Contractor may
submit one attestation that applies to all contracts with the State. All Contractor
attestations shall be maintained by the Contractor and made available to State
officials upon request,

b, Prior to the use of any subcontractor in the material performance of this Contract,
and semi-annually thereafter, during the period of this Contract, the Contractor shail
obtain and retain a current, written attestation that the subcontractor shall not
knowingly utilize the services of an illegal immigrant to perform work under this
Contract and shall not knowingly utilize the services of any subcontractor who will
utilize the services of an illegal immigrant to perform work under this Contract.
Attestations obtained from such subcontractors shall be maintained by the Contractor
and made available to state officials upon request.

¢. The Contractor shall maintain records for all personnel used in the performance of
this Contract. Said records shall be subject to review and random mspection at any
reasonable time upon reasonable notice by the State.

d. The Contractor understands and agrees that willful failure to comply with this
section will be subject to the sanctions of Term, Code Ann. § 12-3-309 for acts or
omissions occurring after its effective date,

€. For purposes of this Contract, "illegal immigrant" shall be defined as any person who
is not either a United States citizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to
provide services under the Contract,

Records. The Contractor shali maintain documentation for all charges under this Contract. The
books, records, and documents of the Contractor, insofar as they relate to work performed or
oney received under this Contract, shall be maintained for a period of three (3) 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 State, the Comptroller of the Treasury, or their duly appointed
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5.10

5.12

5.13

5.14

3.15

5.16

517

5.18

5.19

5.20

5.21

representatives. The financial statements shall be prepared in accordance with generally accepted
accounting principles,

Prevailing Wage Rates. All State contracts for highway construction projects, which are for the
purpose of building, rebuilding, locating, relocating or repairing any streets, highways or bridges,
require compliance with the prevailing wage laws as provided in Tenn. Code Ann. § 12-4-401 —
418,

Monitoring. The Contractor's activities conducted and records maintained pursuant to this
Contract shall be subject to monitoring and evaluation by the State, the Comptroller of the
Treasury, or their duly appointed representatives.

Progress Reports. The Contractor shall submit brief periodic progress reports to the State ag
requested.

Strict Performance. Failure by any party to this Contract to insist in any One Or more cases upon
the strict performance of any of the terms, covenants, conditions, or provisions of this Contract
shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or
provision. No term or condition of this Contract shall be held to be waived, modified, or deleted
except by a written amendment signed by the parties hereto.

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. It is expressly acknowledged by
the parties hereto that such parties are independent contracting entities and that nothing in this
Contract shall be construed fo create an employer/employee relationship or to allow either to
exercise control or direction over the manner or method by which the other transacts its business
affairs or provides its usual services. The employees or agents of one party shall not be deemed or

construed to be the employees or agents of the other party for any purpose whatsoever.

Insurance. The Contractor, being an independent contractor and not an employee of the State,
agrees to carry adequate public liability and other appropriate forms of insurance, including
adequate public liability and other appropriate forms of insurance on the Contractor’s employees,
and to pay all applicable taxes incident to this Contract.

State Liability. The State shalt have no liability except as specifically provided in this Contract.

Force Majeure. The obligations of the parties to this Contract are subject to prevention by causes
beyond the parties’ control that could not be avoided by the exercise of due care inchuding, but not
limited to, natural disasters, riots, wars, epidemics, or any other similar cause.

State and Federal Compliance. The Contractor shall comply with all applicable State and Federa)
laws and regulations in the performance of this Contract,

Govemning Law. This Contract shal be governed by and construed in accordance with the laws of
the State Of Tennessee. The Contractor agrees that it will be subject to the exclusive Jjurisdiction
of the courts of the State in actions that may arise under this Contract. The Contractor
acknowledges and agrees that any rights or claims against the State or its employees hereunder,
and any remedies arising therefrom, shall be subject to and limited to those rights and remedies, if
any, available under Tennessee Code Annotated, Sections 9-8-101 through 9-8-407.

Entire Agreement. This Contract is complete and contains the entire understanding between the
paities relating to the subject matter contained herein, inchuding all the terms and conditions of the
parties’ agreement, This Contract supersedes any and all prior understandings, representations,
negotiations, and agreements between the parties relating hereto, whether written or oral.

Severability. If any terms and conditions of this Contract are held to be invalid or unenforceable
as a matter of law, the other terms and conditions hereof shall not be affected thereby and shall
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remain in full force and effect, To this end, the terms and conditions of this Contract are declared
severable,

522 Headings. Section headings of this Contract are for reference purposes only and shall not be
construed as part of this Contract,

5.23 HIPAA Compliance. The State and Contractor shall comply with obligations under the Health
Insurance Portability and Accountability Act of 1996 (HIPAA), Health Information Technology
for Economic and Clinical Health (HITECH) Act and any other relevant laws and regulations
regarding privacy (collectively the “Privacy Rules™). The obligations set forth in this Section shall
survive the termination of this Contract,

a, Contractor warrants to the State that it is familiar with the requirements of the
Privacy Rules, and will comply with all applicable requirements in the course of this
Contract.
b. Contractor warrants that it will cooperate with the State, including cooperation
and coordination with State privacy officials and other compliance officers required by
the Privacy Rules, in the course of performance of the Contract so that both parties will
be in compliance with the Privacy Rules
c. The State and the Contractor will sign documents, including but not limited to
business associate agreements, as required by the Privacy Rules and that are reasonably
necessary to keep the State and Contractor in compliance with the Privacy Rules. This
provision shall not apply if information received or delivered by the parties under this
Contract is NOT “protected health information” as defined by the Privacy Rules, or if the
Privacy Rules permit the parties to receive or deliver such information without entering
into a business associate agreement or signing another such document.
d The Contractor will indemnify the State and hold it harmless for any violation
by the Contractor or its subcontractors of the Privacy Rules. This includes the costs of
responding to a breach of protected health information, the costs of responding to a
govermment enforcement action related to the breach, and any fines, penalties, or
damages paid by the State because of the violation.

6. SPECIAL TERMS AND CONDITIONS:

6.1 Confiicting Terms and Conditions. Should any of these special terms and conditions conflict with
any other terms and conditions of this Contract, these special terms and conditions shall control.

6.2 Communications and Contacts.  All instructions, notices, consents, demands, or other

communications required or contemplated by this Contract shall be in writing and shall be made
by certified, first class mail, return receipt requested and postage prepaid, by overnight courier
service with an asset tracking system, or by email or facsimile transmission with recipient
confirmation.  Any such communications, regardless of method of transmission, shall be
addressed to the respective party at the appropriate mailing address, facsimile number, or email
address as set forth befow or to that of such other party or address, as may be hereafier specified
by written netice.

The State:

Ray Grigsby, Audit Manager

Tennessee Department of Revenue — Audit Division
500 Deaderick Street

12" Floor —Andrew Jackson State Office Building
Nashville, TN 37242

ray.grigsby@tn.gov

Telephone # 615-532-6914
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6.3

6.4

6.5

6.6

FAX: 615-741-5319
The Contractor:

DONNA PIERSON

Customer Account Manager for the SE Territory
Avalara, Inc,

24 Greenway Plaza, Ste. 1706

Houston TX 77046
Donna.pierson@avalara.com

Telephone # 713-302-1036

All instructions, notices, consents, demands, or other communications shail be considered
effectively given upon receipt or recipient confirmation as may be required,

subject to Funds Availability. The Contract is subject to the appropriation and availability of
State and/or Federal funds. In the event that the funds are not appropriated or are otherwise
unavailable, the State reserves the right to terminate the Contract upon written notice to the
Contractor. Said termination shall not be deemed a breach of Contract by the State. Upon receipt
of the written notice, the Contractor shall cease all work associated with the Contract. Should
such an event occur, the Contractor shall be entitled to compensation for all satisfactory and
authorized services completed as of the termination date. Upon such termination, the Contractor
shall have no right to recover from the State any actual, general, special, incidental, consequential,
or any other damages whatsoever of any description or amount.

Tennessee Consolidated Retirement System. The Contractor acknowledges and understands that,
subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801, ¢f. seq.,
the law governing the Tennessee Consolidated Retirement System (TCRS), provides that if a
retired member of TCRS, or of any superseded system administered by TCRS, or of any local
retirement fund established pursuant to Tennessee Code Annotated, Title 8, Chapter 35, Part 3
accepts state employment, the member's retirement allowance is suspended during the period of
the employment. Accordingly and notwithstanding any provision of this Contract to the contrary,
the Contractor agrees that if it is later determined that the true nature of the working relationship
between the Contractor and the State under this Contract is that of “employee/employer” and not
that of an independent contractor, the Contractor, if a retired member of TCRS, may be required to
repay to TCRS the amount of retirement benefits the Contractor received from TCRS during the
period of this Contract, :

Tennessee Department of Revenue Registration. The Contractor shall be registered with the
Department of Revenue for the collection of Tennessee sales and use tax. This registration
requirement is a material requirement of this Contract.

Debarment and Suspension. The Contractor certifies, to the best of its knowledge and belief, that
it, its current and future principals, its current and future subcontractors and their principals:

a. are not presently debarred, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federal or state department or agency;

b. have not within a three (3) year period preceding this Contract been convicted of, or had
a civil judgment rendered against them from commission of fraud, or a criminal offence in
connection with obtaining, attempting to obtain, or performing a public (federal, state, or local)
transaction or grant under a public transaction; violation of federal or state antitrust statutes or
commission of embezzlement, theft, forgery, bribery, falsification, or desttuction of records,
making false statements, or receiving stolen property;

¢ are not presently indicted or otherwise criminally or civilly charged by a government

entity (federal, state, or local) with commission of any of the offenses detailed in section b. of this
certification; and
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d. have not within a three (3} year period preceding this Contract had one or more public
transactions (federal, state, or local) terminated for cause or default.

The Contractor shall provide immediate written notice to the State if at any time it learns that there
was an earlier failure to disclose information or that due to changed circumstances, its principals
or the principals of its subcontractors are excluded or disqualified.

SUPPORT SERVICES, MODIFICATIONS, AND DELIVERABLES

7.1

7.2

7.3

Email/Telephone Support Requests. The State will be provided installation and user guides and
access to a support website.  Within 15 days after the Effective Date, the State will provide
Contractor the names of two (2) individuals (the “Liailsons™) who are authorized by the State to
contact Contractor to request and receive email or telephone Support Services. The Liaisons may
contact Confractor for email/telephone Support Services via the support website or by
Contractor’s telephone support line between the hours of 7:00 a.m. and 7:00 p.m. CST, Monday
through Friday, excluding federal holidays. Contractor will use reasonable commercial efforts to
respond to such Support requests within one business day after it receives such requests,
Contractor will not respond to requests placed by individuals other than the Liaisons. Contractor
reserves the right to charge the State g per incident charge or hourly fee (as determined by
Contractor) at Contractor’s then-current support rates. Contractor will use reasonable commercial
efforts to assist the State with installation and use of the Software via email/telephone Support
Services; however, the State acknowledges that Contractor may not be abie to resolve such matters
via telephone or by email. In the event Contractor is not able to resolve such matters remotely,
The State may request on-site Support Services for such matters as provided in Sectjon 7.2

Additional Change Requests. From time to time during the Term of this Contract, the State may
request that Contractor perform Support Services in addition to those generally defined above by
providing Contractor a written change request that clearly describes the particular Support
Services desired by the State (each a “Change Request”). Each Change Request shail be subject
to Contractor’s acceptance, and Contractor will notify the State of its acceptance or rejection of

Exhibit B, which lays out a template Statement of Work for the State, (each a “Change Requesr™),
Each Change Request must be signed by each party to be effective and shall be subject to all the

this Contract shall control.

Limited License. The State hereby grants Contractor a limited, nonexclusive, nontransferable,
royalty-free icense to use, modify and/or create derivative works of (as applicable) the State’s
relevant Confidential Information (if any) for the purpose of allowing Coniractor to perform its
obligations hereunder, and to comply with applicable law. Such lcense shall terminate upon the
earlier to occur of (a) Contractor’s completion of the relevant Support Services or (b) termination
of this Contract.

WARRANTIES AND DISCLAIMERS:

8.1

8.2

Performance Warranty. Contractor represents and warrants to the State that all Support Services
performed by Contractor, its agents and/or subcontractors, under this Contract will be performed

i a professional and workmanlike manner. The foregoing warranties are subject to Contractor

Remedy. IN THE EVENT CONTRACTOR BREACHES A WARRANTY PROVIDED IN
SECTION 8.1, THE STATE’S SOLE AND EXCLUSIVE REMEDY WILL BE (A) WITH
RESPECT TO SUPPORT SERVICES, TO HAVE CONTRACTOR RE-PERFORM SUCH
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SERVICES AT NO ADDITIONAL COST TO THE STATE OF TENSSEE: (B) WITH
RESPECT TO DELIVERABLES AND/OR MODIFICATIONS, TO HAVE CONTRACTOR
REPAIR OR REPLACE SUCH DELIVERABLES AND/OR MODIFICATIONS; PROVIDED,
HOWEVER, THAT THE DETERMINATION OF WHICH OF REPAIR OR REPLACEMENT IS
APPROPRIATE WILL BE MADE BY CONTRACTOR, IN ITS REASONABLE DISCRETION
OR (C) IF CONTRACTOR ELECTS NOT TO REPAIR OR REPLACE SUCH
DELIVERABLES = AND/OR  MODIFICATIONS ~ (AS APPLICABLE), TO HAVE
CONTRACTOR PROVIDE A REFUND OF AMOUNTS ACTUALLY PAID BY THE STATE
1O CONTRACTOR FOR SUCH DELIVERABLES AND/OR MODIFICATIONS (AS
APPLICABLE).

9, INDEMNIFICATION;
9.1 Indemnity. Contractor shall defend or settle at its expense claims or suits instituted against the

9.2

9.3

State arising out of or in connection with an assertion that the Software, a Deliverable or
Modification, or the use thereof as authorized by Contractor under this Contract, infringes a U.S.
patent or copyright existing as of the Effective Date. In addition, Contractor shall indemnify and
hold the State harmless from and against damages (and, if Contractor has not assumed control of
the defense and seitlement, reasonable attorneys’ fees incurred by the State) finally awarded to a
third party in such suit or the amount of the settlement thereof: provided that (a) the State
promptiy notifies Contractor in writing of such claim or suit, {(b) Contractor has the opportunity to
assume sole control of the defense or settlement thereof and (¢) the State furnishes all information
available to the State for such defense to Contractor. Neither party is in any way authorized to
agree 1o any settlement, compromise or the like which would require that the other party make any
payment or bear other affirmative obligations beyond those required by this Contract without prior
written approval of such other party, which will not be unreasonably withheld or delayed.

Additional Remedy. In addition to defending any infringement claim and paying any damages as
required above, if Contractor determines that the Software, a Deliverable or Modification is or
may be subject to an infringement claim, Contractor may, at its option (a) procure for the State the
right to continue using the Software, such Deliverable or Modification (as applicable) in
accordance with this Contract or (b) replace or modify the Software, such Deliverable or
Modification (as applicable) so it becomes non-infringing, but substantially equivalent in
functionality and performance. If Contractor determines that neither of the remedies in this
Section 9.2 is commercially practicable, Contractor may immediately terminate the State’s to use
the Software, or Deliverable or Modification, in which case the State will return the Software, or
Deliverable or Modification to Contractor and/or cease all use of the Software, or Deliverable or
Modification, and Contractor shail provide a refund to the State for all Support and Maintenance
fees pre-paid to Contractor and a refund for all fees paid for Deliverables or Modifications pro-
rated over the Term.

Exceptions and Limitations, Notwithstanding the foregoing, Contractor will not be obligated to
defend the State or be liable for costs and damages for any claim of infringement to the extent
based on (a) Contractor’s compliance with specifications requested by the State and/or the State’s
request that Contractor incorporate the infringing item(s) into the Software, subject Deliverable or
Modification, (b) modification of the Software, subject Deliverable or Modification by any party
other than Contractor or under Contractor’s control or instructions, (¢} the combination or use of
the Software, subject Deliverable or Modification, or any portion thereof, with other products,
processes or materials not supplied by Contractor to the extent that the infringement claim arises
out of such combination, (d) the State’s uge of the Software, subject Deliverable or Modification
in a manner not authorized by the terms of this Contract or (e) materials not provided by
Contractor. THE REMEDIES SET FORTH IN THIS SECTION 9 CONSTITUTE

CONTRACTOR’S SOLE LIABILITY AND THE STATE’S EXCLUSIVE REMEDY FOR
PROPRIETARY RIGHTS INFRINGEMENT.

10, CONFIDENTIALITY:

10.1 Deﬁniti(_)n o_f Conﬁd'ential Information, As used herein, “Confidential Information” means 3l
nonpublic  information, including, without limitation, business, financial and technical
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information, reasonably considered by a party to be valuable and proprietary and disclosed by one
party to the other before, on or after the Effective Date. Confidential Information may also
include proprietary or confidentia] information of third parties that have disclosed such
mformation to a party hereto in the course of jtg business. Confidential Information shall not
include information that the receiving party can prove (a) was already in the receiving party’s
possession as a matter of record prior to disclosure by the disclosing party, (b} is independently
developed by personnel of the receiving party who as a matter of record did not have access to the
disclosing party’s Confidential Information, {¢) is obtained from a third party who is not
prohibited from ransmitting the information to the receiving party by a contractual, legal or
fiduciary obligation or (d) is or becomes generally available to the public other than as a result of
disclosure by the receiving party. As between the parties, the Confidential Information of each
party will remain its sole property. Nothing in this paragraph shall permit Contractor to disclose
any information that is confidential under federal or state law or regulations, regardless of whether
it has been disclosed or made available to the Contractor due to intentional or negligent actions or
inactions of agents of the State or third parties.

Protection of Confidential Information. Confidential Information will be used by the recipient
party only for purposes of, or as otherwise authorized by, this Contract. Each party will hold the
Confidential Information of the other party in strict confidence and protect such Confidential
Information from disclosure using the same care it uses fo protect its own Confidential
Information of tike importance, but not less than reasonable care. No Confidential Information
will be disclosed by the recipient party without the prior written consent of the other party, except
that each party may disciose the terms of this Contract and the other party’s Confidential
Information to its directors, employees, altorneys, agents, auditors, insurers and subcontractors
only on a “need to know” basis in connection with their employment or engagement and who are
obligated to keep such information confidential in a manner no less restrictive than set forth in this
Section 10. The party employing or engaging such persons is responsible and liable for their
compliance with such confidentiality obligations.

Confidentiality of State Records. Strict standards of confidentiality of records of the State shall be

maintained in accordance with the law, Al material and information, regardless of form,
medium, or method of communication, provided to the Contractor by the State or acquired by the
Contractor on behalf of the State, whether verbal, written, magnetic tape, cards or otherwise, shall
be regarded as confidentia] information in accordance with the provisions of State law and ethicaj
standards and shall not be disclosed, and ail necessary steps shall be taken by the Contractor to
safeguard the confidentiality of such materia] or information in conformance with State faw and
ethical standards.

Disclosures Required by Law. 1f the receiving party is required to disclose the disclosing party’s
Confidential Ynformation by faw or a governmental authority, including pursuant to a subpoena or
court order, such Confidential Information may be disclosed, provided that, to the extent allowable
under applicable law, the receiving party (a) promptly notifies the disclosing party of the
disclosure requirement, (b) cooperates with the disclosing party’s reasonable efforts to resist or
narrow the disclosure and to obtain an order or other reliable assurance that confidential treatment
will be accorded the disclosing party’s Confidential Information and (¢) furnishes only
Confidential Information that the party is legally compelled to disclose according to advice of its
legal counsel.

Additional Confidential Documents. The Contractor shall maintain the confidentiality of any
"Return", "Tax Information" or "Tax Administration Information" as defined by Tenn, Code Ann.
§ 67-1-1701, et 5¢q., generated or acquired pursuant to this Contract. Such "Return", "Tax
Information” or “Tax Administration Information" shalj be protected as confidential by the
Contractor in accordance with the requirements of Tenn, Code Amn. § 67-1-1702 and other
applicable laws and regulations, In addition to maintaining the confidentiality of any "Return",
"Tax Information" or "Tax Administration Information”, the Coniractor shall also maintain the
confidentiality of other information which it acquires from the State under the Contract that is
marked "Confidential", and shall not disclose such information to any third party unless
specifically authorized to do 50 in writing by the State.
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10.6

10.7

10.8

Level of Care. The Contractor will be deemed to have satisfied its obligations under this Section
10 by exercising the same level of care to preserve the confidentiality of the state’s information as
the Contractor exercises to protect its own confidential information so long as such standard of
care does not violate the applicable provisions of the first or second paragraphs of this Section 10.

Survival. It is expressly understood and agreed that the obligations set forth in this Section 10 shail
survive the termination of this Contract.

Equitable Relief. Both parties acknowledge that any breach of this Section 10 would cause
irreparable injury to the other for which monetary damages are not an adequate remedy.
Accordingly, a party will be entitled to injunctions and other equitable remedies in the event of
such a breach by the other. The right of each party to seek injunctive relief shall not limit in any
manner their respective rights to seek other and/or additional remedies at law or in equity.

INTELLECTUAL PROPERTY

Ownership of Sofiware and Work Products.

a.

(M

@

(3)

“4)
(5)

Definitions.

“Contractor-Owned Software,” shall mean commercially available software the rights to whigh are
owned by Contractor, inctuding but not limited to commercial “off-the-shelf” software that is not
developed using State’s money or resources.

“Custom-Developed Application Software,” shall mean customized application software
developed by Contractor solely for State.

“Rights Transfer Application Software,” shall mean any pre-existing application software owned
by Contractor or a third party, provided to State and to which Contractor will grant and assign, or
will facilitate the granting and assignment of, all necessary rights, inciuding the source code, to
State.

“Third-Party Software,” shall mean software not owned by the State or the Contractor.

“Work Product,” shall mean all deliverables exclusive of hardware, such as software, software
source code, documentation, planning, etc., that are created, designed, developed, or documented
by the Contractor exclusively for the State during the course of the project using State’s money or
resources, including Custom-Developed Application Software. If the deliverables under this
Contract include Rights Transfer Application Software, the definition of Work Product shall also
include such software. Work Product shall not include Contractor-Owned Software or Third-Party
Software,
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b.
(H
)
3)
C.

Rights and Title to the Software

All right, title and interest in and to the Contractor-Owned Software shall at all times remain with
Contractor, subject to any license granted under this Contract.

All right, title and interest in and to the Work Product, and to modifications thereof made by State,
including without limitation all copyrights, patents, trade secrets and other intellectual property
and other Proprietary Rights embodied by and arising out of the Work Product, shall belong to
State. To the extent such rights do not automatically belong to State, Contractor hereby assigns,
transfers, and conveys all right, title and interest in and to the Work Product, including without
limitation the copyrights, patents, trade secrets, and other intellectual property rights arising out of
or embodied by the Work Product. Contractor and its employees, agents, contractors or
representatives shall execute any other documents that State or its counsel deem necessary or
desirable to document this transfer or allow State to register its claims and rights to such
intellectual property rights or enforce them against third parties.

All right, title and interest in and to the Third-Party Software shall at all times remain with the
third party, subject to any license granted under this Contract.

The Contractor may use for its own purposes the general knowledge, skills, experience, ideas,

concepts, know-how, and techniques obtained and used during the course of performing under this
Contract. The Contractor may develop for itself, or for others, materials that are similar to or competitive
with those that are produced under this Contract.

IN WITNESS WHEREOF,

AVALARA, INC.:

CONTRACTOR SIGNATURE DATE

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF REVENUE:

RICHARD H. ROBERTS, COMMISSIONER DATE
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ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAME:

FEDERAL EMPLOYER IDENTIFICATION
NUMBER:
{or Social Security Number)

The Contracter, identified above, does hereby attest, certify, warrant, and assure that the
Contractor shall not knowingly utilize the services of an illegal immigrant in the
performance of this Contract and shall not knowingly utilize the services of any
subcontractor who will utilize the services of an illegal immigrant in the performance of
this Contract.

CONTRACTOR SIGNATURE

NOTICE: This attestation MUST be signed by an individual empowered to contractually bind the Contractor. If said individual is not the chief
executive or president, this document shall attach evidence showing the individual’s authority to contractuatly bind the Contractor,

PRINTED NAME AND TITLE OF SIGNATORY

DATE OF ATTESTATION



