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CONTRACT

,i';lY3JJlïliÌiîi,iRiåîT"ïìRt,;
nuoul[ï,,*".

This Contract, by ând between thethe--çø¡¿,'andîva;ä;;:';:f;ffii:i}:ilï::ff:l?:::,.?:fnm€nr orRevenue. hereinafte¡ rerened ro as
Maintenance. as fun¡e, ¿enneJìn,n. "SCOpE O'SERVIcFc ,, ¡.'' is for the provision ofsuppon and

The Contracto¡.is a For_prof¡t Corporation
Lonlrâclor place of Incorporarion àr Organization: WashinstonL ont¡actor. Edison Regisn.arion lO . llill¿
I. SCOPE OF SERVICES:

I l ceneral scope The contraclor shall provicle all service and deliverables as required. described,and detaired herein uno ,¡alr r..i uä,årt"" ã"j aåìi*., ,in''erines as specified by this contracr.
1 '2 Description of seryiggs 

. 
The A va lara Govcmment 5. x appr ication ricensed by Tennessee includessuppot and annuat ¡nainrenance fo, rf,e rof ro*ìnf iv"lurä.co*r"r"iìî;.ä;;ïì::"

(A) Tax Fìrirrg modure that supports 6 Tennessee EDI tax retums and 2 non-EDI tax retums.This incrudes generaì functionatity r"r.ãt¡rg, dispJaying. pr.inting Tcnnessee tax returnsand schedules. on-line capabititj øi i"orti"¿ 
"åli,j",iã"ïi"il'l"i;;;," ;:'î," ,."0","

fj:.;;,j:ii,î:j;,:,:re specinc '".rioá,ìã"',,r* *" ,,pp",r"J iã,ïî,äî,,äi,*, u'a

(B) Repofting modulelhat provides access to standard and custom repofts. This includescustorn repofts for Tennessee, Express euàrf capabitity ana icï"¿"iãäî*y,rít*0.
(c) crcss-Matching module that provides on-line and schedured execution ofpre-definecr andad-hoc tracking audits' Repórrs g.n.rá,.J ov c-r, vui.-l'ì"g'ìài"ìîöîrålì-äïrr"",,nfraud Differences in ¡or i,unruiiion, ãI"?pon"a provide a sou'ce of infornarion rosupport audits ofthe pafies involved.

(D) Interface lÌon Avarara Government 5.x to the Tennessee back-office accounting system_ RITS fo¡ transfe¡ring tax rerurn data fo, orlginuf ,na u,n"nü *.il.nJ",,,,',"
DEF'INITIONS:

2.1 ,,Change 
Requesf, shall have the rneaning set fofih in Section 7.2.

2.2 "ConJirlential Infomtdtion, shall have the rneaning set forth in Section 10. t.
2.3 

;flí:,,ir"'Í,rr;i.,.lïis 
a work.of aurhorship that is expressly identified as a,,Deiiverabre,,in a

;.;;ñ,,ä;:,iö;"iJ",'.ii::.,,1;,îî,,ï:iïffi trH,,**l;rntlf:{,",",i;,:.*l;
24 "Docu"tent ion" means the.performance specifications, operating instructions, ând other rerevantwritren materiars ac"ompunyiig o. arso"¡"t"ir"ü¡îTni*", Modifications and Deriverabres_
2.5 ,'Enfect¡ve Date" means ¡he first ofthe dates defined in Section 3.1.

2.6 ,,L¡fl¡sotrs" 
shall have the rneaning set forth in Section 7.1.

Avalarâ - State ofTennessee
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3.

I rR¿rr oooo, oRAFT
2'7 "MotriJicøtì,tts" lneans those crranges to trìe soflware (ìfany) rnade by côntractor to modifi/ thesoft ware ro rhe snec ifi s¿¡i6¡s ¡sq":;;ú; ih"ï; ;ìä roï;¿;;r;ñffä*;iili:i,,nand/or enhance thà op.rution oitr,tìoñ;;r"';; ;Ëili:i, 

"o*ìpurer 
system.

2 8 't::i:;::riirr:.flJ:^/s" means all patent rights, copvrights, rnofat rishrs, Íade secret rishts,

2.9 '::#ï:i'means Contracror,s covemment Moror Fuel Tax Compliance, Reporting and Tracking

2.10 "Suppoft Services,, ,:i:.!1) consultative_ telephone or internet based suppof services for
iï|,,";;r,*i;,i|;"iate 

encounters in its instauatioi ãnJuiå of the.software, (b) on-site assistance
r¡.i,.0ì"'ïäïî.;; .'fjL_jt!i:# iill,T.HJL':,9:î1",J,""1;i.;",flfJå,,l.:+lärl*l
perfonnance' assistance *iiú 

,itpi.,n"n-rurì-o" "iìÏiïnrir* ar raciriries designaled by rhe srareand recommendation and/or. developme"t ri";;;;;r a ï;riness rures wÌitren by the state to aidin assigning schedule codes in ,r"";;";; ;:t*;,;:;;;,,"J;. (c) devetopmenr or Modificarions
CONTRACT PDRIOD:

3 l &¡¡ rnis conrracr sha, be effective ror the per.iod beginning January r. 20r5, and endins onDecernber3i,20le. rhecontrac,"i''"*úiääíàüållllnaurnr,nrtlu.hesraresharr 
havãno

13,1,T:i,î1,;o**'"es '"n0"'"d bv-ihe-ð;-;;;#ilì;f,iåre not performed wirhin rhis specified

PAYMENT TERMS AND CONDITIONS:

4'l Maxir¡um Liabilitv rn no event sha, the maximum liabirity of the state under this conûactexceed the amounrs listed in sq"tio" ¿.¿. itJi;ñ;Jií;", in section 4.4 sha, constirure theenrire cornpensation due th" iãìffii f;; ;iîr"t".'äd conrractor obrigations hereunderregardless of rhe difficurtv, rnat.riur, o. "qu¡ri.n;;ä;"i: rJìe payment r.ares incrude, but arenot limited to' all applicable taxes' fees, ouerúeads, unåliiåûr". ¿ir".t and indirect costs incunedor to be incurred by the Cont¡actoi.

4'2 Nr+tqlrrLaflraþjlrv. The conrractor is nor enrirled to be paid rhe maximum riabiriry for anyperod under r¡re conrract or anv extensions 
"r,¡" ôå"t å"ir"i;;;i: "r;äääiï'inJirli"The maxilnum liability represents^ available funds øi p"v**, to t¡e contractor and does notguarantee paylnent of any such funds to t¡. cont*"å7 under fhis contract unress the state¡equests work and the conhaÇtor pe¡ fo.rr rui¿ *o.t.-in *iich case, the contracto¡ shalr be Daidin accordance with the payrnent rates detailed i" sccrl-"n ¿.¿. The stale is under no obligarion torequest work 1ìom the contractor in any specific aolì* inoìnr, or to request any work at a' tomtlìe Conrractor during any period ofthiJcånrr""i 

---'"' -^"""'

4'3 ea&pe'tsalis!- r¡tr¡. The paymenr rares and the maximum liability or the state under this
ff::ïLi"".::r fo. the duùtion 

"rt¡" c"'in:*,'à"i'"iâ'""i'r"u¡"", to escararion for anv reason

4 4 Payrnent Methodoroev. The 
-contracto' shat be cornpensated based on the payment rates hereinlor units of service âurhorized rry rrre srute in u toø rtäüì;, ro cxceed rhe contracl MaxirÌìumLiability established in Section 4. I.

AmolInt
(per cornpensable increment)support and Mainrenance for Januu.y t, zol s _ o."".iJîlãG

s3 t'| ,621 .02Support and Maintenance for Januu.y t, ZOtO * O*"r¡., S I,;016
suppo.t und Muint"nun"" fo. Junì.y Il0ù_ñ""i 3 i. 2di
Avalara - State ofTennessee
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srppon und Muint"nun., fo, JuroryJãñlo""oñJl l,lóì
s337.06t.97Þ!:'a *d M"tr,""^""" tu

4.5 lnvoices. The Contr¿

"b"*.--..--.--:"i;;õ;i.#iï,_,!:i,ï#J:;J5iï;::ï,:ï,,iilHiä;:,xJ,lîj;åJå"y*44,
Ray Grigsby, Audit Manager
Tennessee Denanmp.r 

^¡"p -,,-*.,^s0o oea¿eLicïSïräetlìr 
of Revenue _ Audit Divisron

I2tr' Floor _Andrew^Jackson 
State Office BuildingNashville, TN 3i242

(A) Reouirerl rnvg(g¡þ¡4.r¡. Each invoice sha, crearry and accuratery detair a, of lhefotowing required ¡,rto*r¡on t.rirurutìã* ilu.i u..^,.no.d and lorared correctrvl.( I ) rnvoice Nurnber. (asrigi.Jlvìì,ã,ð"r,iå.,"r;(2) lnvoice Date(3) Conract Number (assigned by the Srarel(4) cusromer Account N";;, i;""";;;¿parrment of Revenue, Audit Divisìon(s) 
ET:[iï,o*"*,^;,;;.;;;;;ñ;ïthecont,acrortotheabove_rererenced

(6) Cont¡actoí Narne(i) 
;"r"rîri."å,ï,1î"*ree 

Edison Regishation ID Number Referenced in preamble

(B) Contractor Contact fôr Invoice euestions (narne, phone, and/or fax)(9) Contractor Remiftance A¿A."". 
---""^"'."

(t0) DescriptionofDeliver.;¡;;;"
( ) co''plere lre¡nizåri* 

"f¡ü;;; and Mainrenance charges, which sha deraitthe following:
a) Applicab¡e Payrnent Rate (as stiputated in Section 4.4.) ofeach service
b) iJ;iifflì,i 

""" 
ror the invoice period

(B) 
ffi*;[i3 

The Conhacror understands and agrees thâr an invoice under rhis
(r) include 

-onry 
crrarges for service des*ibed in section l and in accordance withpayment terms arìd conditions set forth ìn S."tir, d_(2) onþ be submitred f", 

"''ú;;;';;;iice,an¿ snall not inctude any charge for
(3) not inciude sales tax or shipping charges: and(4, iniriare rhe rirnefram" f", ;Jñ?;;ï;;;any aiscounrs¡ only when rhe Srare is inreceipt of rhe invoice. and rúe invoice meets rhe minimum *qrir."** iiit i,Section 4.5.

4.6 Pavrnent of lnvoic. O.|1{1""., O, lhe Srare.shail nor prejudice the Srate,s righl ro obiect lo or.question any payrnenr. invoice. or rnafler in."tation r¡eråro] A payment by the srale sha, not be
;:ä:::: 

as acceprance ofany paft ofrhe *".[;;;;;i.";."vided or as apprôvar ofany amou¡t

4'7 lnvoicc Reductions The conl¡"clor's i¡lvoice shali be subject to reduction lor a¡nounts included inany invoice or payment theretofor. ,n"¿" *r'iJ ãr" ¿"ä.,"i.ìn"o uy tr," state, on fhe basis ofaudirs
::åfl",I;iri: ï:"",:ilnca 

with the 'il;;iil;ä;'*i, Ïäi"to .on,titut" proper remunerarion ror

4'8 Deductions The state reserves the right to deduct from amounts, which are or sha, become duea.d payable to the Conrrado,na", tf,i, o, uÇ.o;t.ä #l.arnounrs which are o. sha¡r be"ome du. and-iïy;Ë,äi#1îj,: bll,"r:Hiiäî:, rhe srare any

AvalaÌa - State ofTennessee
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I DRanr
DRA}.7

4 9 Prcr'eouisite Docutnenlatioil. The contractor shall not invoice the state under this contract untilthe State has receìv.¿ tt" ølfo*i"g ¿"""i."ìu,ìorr p.op"rly completed.

(Al ACH., 
-r'onn 

'fhe conrracror shat.comprere. sign. and presenl ro the srate an"Aurhorizarion AsreemeDr ro' ¡rtomarr. oJp"rii r¡ðiì ðä":iilJn,:i-vided bv rheslale By doing so. the conrracroi ãcknorredges and agrees thar. onie sai<l form isreceived by the slate, al¡ payments ro rhe_ contraäor. 
""a"r-ar,i, 

oì uiy"å,'rr.r conrrâcr rheconrracror has wirh rhc Sraré srrar b. r"o" ¡v a"i"r"ää ä,Ëä¡i'å riiriå'io.nr.
(B) w-9 Fornt The conhactor shall cornplete, sign, and present to the state a ',subsfitute w-9 Forrn" p.ovided,bv the state The täxpayer identin"urron nu-l"J"iiiiea uy saia formrnust asree.with the contractor's Federåt Êmproyer il""iiilriiàï r,¡ìì"îiî o. r."nn.rr""Edison Registration tD referenced inìtl, Con¡.u"r.

5. STANDARD TERMS AND CONDITIONS;

5.1 Reqqir.ed Ann¡ovals. The State is no1 bound brpu,ii..ìnoifr,oõa uv ^pp,åp,¡,,"'",rîc:il;r,:::f:::iïlJîi,Jl.:ïiJ-+:î":#:.,ff:îîîregulations (depend¡ng ,pòn Ûr" rp..iri.r oi,h¡r.onnu",. said officiars may include, bur are nolIi¡nir'ed ro. rhe 
.comr-nissioner "f ;r;;;;;';ff Administrarion. rhe commissíoner of HumanResources, and the cornpholle, 

"ft¡" f*ã."öjl
5'2 Modification and Alnepdment. This contract may be modified only by a wiften amendmentsigned by alì partiet tt"t"toìna upp.ouJiv'u"iiu* 

"rn"ials 
who appiovád the base conrract and,depending upon the specifics 

"i'th" .o"t'rr", 
'ä, 

amended, any uda'itionui àrr.iur,,"qui."a uyTennessee laws^and t.gulutionr"irurã';;i;åìr ."y include, but are nôt limired ro, rhecornmissioner of Finance- and Àilñ"il;,';i. commissioner of Hurnan Resources, and theComptroller of the Treasury).

5 3 
ffiffi;$.g$gî The State-nav tenninate rhis contracr for convenience wirtrout
noti"" u"ro,",13,:",ffiå,#:,Ì:i.;il:'!åffJ:,.,î:ï,î,:."îl,r*,,i,x,"r"o]jln xticonrorrning soods der¡vered ana.r...pi.o;; ik ilr";; ;;;;ìï;,;ï";T,ur,'jiìr.¿ ,.ru¡"..co¡npleted as of lhe terminatio" ¿".. '1" 

^o 
'a""nr 

shall rhe stare be liable lo rhe contracror lbrcompensation for any goods neither requested nor:accepted by the state or for any services neitherrequested bv rhe.srare.nor satisractorirv p..ro.n.a uv it" ðoí;;;;;ï#ä;i iå,, ,n" ,,u,",,exercise of its^righl to terrninate this 'c""il;;;i 
"onu"ni"n"" 

-r"ti"u" -tñ" 
äoîtå"to. or unyliability to the Staie fo. uny ar.ug.. o, 

"ìu"irnTãrNng 
unO"r this ConÍacr.

5'4 Terlnination for Çause lf the conhactor fails to propeÌly perform its obligations under thiscorìtract in a timely orproper rn""n.i, 
", 

ü tirî ðonÍâctor violates any terms ofthìs contract, thestale shall have^the riglrt tó it'".aiui"r! ,.*inìiã,¡" conou., und wirhhord payrnenrs in excessof fair cornpcnsalion for completed t.rui..r. 
"Ñåi*¡,¡oanding 

the above, the òontractor shall not

ff ilitïi å:llî:'ritv 
to the'slate ro' ou'ág.'',u;tu'ø uv íi,ru" 

"ìá"i,î,"u"J,'äär'i, conou",

5 5 subcontlacting The cont.acto¡ shall not âssign thìs contract or enter into a subcontract t-or any ofthe services perfonned under this ð""or"i i,iri,ä", obtaining the prior wrinen approvar of rhestate lf such su¡contrâcts q. uppt";;; l; ;;îate, each shall contain, ar a minimum, sectionsof this contra* berow perta;ning io ';c"tdi"i. #ì"t*"st,,, "Nondiscrimination,,, and ..Reco¡ds,,(as identified bv,the, section lt.^¡1"Àrl. ÑåiTìi¡itanding any use ofapprove¿ subcontra*o¡s. theconrracror sha, be rhe prime contra?;;; ,;;';;ii b. ,".ponsibte for alt work perlorrned.
5'6 conflìcts of Intelg€! Tle cont¡"ctor warïants that,no^part ofthe totar contract Amount sha, bepaid direcriv or indi'ecrrv ro 

"" ";;;i;v;;;';ri"iår orìrr" s** 
".ìugàr'."î"oi*rïä", , g,n,

ä"1ïiXXï*:-."].;"'.;;;;;;;""s"",,'"",i0,"r.., subcontrac.-ror, o..on.uìiun, to t¡"conl¡ac,or,.u,ii,T,ìiå'*'1,.*,lliltffi:;î::îliJÍnÍr,lm',,.iiruni;":ïiffi"Ìi:
cont.actor is, o. wittrin- the pasisiffi;r,hih::'ilil, an ernployee of the State or.if rhe contracrorAvalara -- state ofTennessee page 4 
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5.7

5.8

| ¡napr DRAFT oRAFT

ffifJilii;:JÏt ilîJff',jîîrï!",":å 
is herd bv an individuar who is, or wirhin rhe pasr six

Nondisclirnination The conrracto¡ hereby agrees, warants, and assures that no person shan beexcluded ñ'om parriciparion ¡n. ¡" ¿eniea ú"nii,rs ;i,åiäir#-i:: subjecred ro discriminationrrì the perfor¡nance of this contract or in the emproyment practices of the contractor on thegrounds of handicap or. disabiliry.- age 
^race, 

.or* r.ärigiän,"r.*.'ìuì¡onul origin. or any otherclasstitcalron protccted bv Federal, Tennessee State ãonstitrfiona¡. or statutory law. The:-:]tjî:'"' s'all. upon 
'equesr. 

show proor oi ,u.r,-îiïäiriri,ni"r,,"" and sha, oosr incousprcuous praces, avairable to at emprov..r uno upji.u;;;öJi¡;ilr*r*¡""îi""1""' "'

ffiThe^requirementsof'I.enn'CodeAnn.$l2-3-309addressing
vur" or r"nuË,i.ä.;;"jî';.'; il,::,,fiïï:"ii:?r;1"'[:i,ï.ì:rJll,.-;,1,:nruj*lilí
srounds for mo'etary and other penarti"r,ï d;; ;"ilår,ùï.iråi,ìi l" 

"r,rris 
conrract.

a The.contractor agrees that the contrâctor shall not knowingly utilize the services ofan illegal immigranr in lhe perfomance of thts conract anã ínåiì'"oì îì"*t"glvutilize the services ofanv subcontraql¡¡ w¡o will utilize tlle servìces oian iffegafimrnigrant in the perfor.rnance oftlÌis Corû.act. The Contractor shall rcaffirm this
li:::i'i:l ìn.writing.rrysubrnininsrorhes,*"ai",iiìåìäìä'rie"iä.opyor,¡.
oocurnent at Attachment Reference
or *'.in.n,.q,i,iä; ;;,,1,ìùiîiï;iìi,, ;Jäii:i.1 ïîå*; J,.ä"ïi#Ìii: ffiI,Lontractor is a party to rnore rhan one.contract with the state, the cÀnìiàctor maysuòm¡tone attestation that applies to all conûacts with the state. All contractoraftestations sha' be maintainËd by the conrractor anJ _rã" *ãil"üi"i" str"o[Ícials upon request.

b Prior to the use ofany subcontractor in the material performance ofthis contract,and-serni-annuarv thereafter, during rhe p".i"o 
"irrl'i, 

ôá"irã"i"rñå ääiì.u",o. rnuobtarn and retain a curent, written ãftesrà,ion tt u, t}," ,uU"àntrl"on .fräii 
""aknowingly utilize the se¡vices ofan illegal irnmigrant to perform work under thisconûacr and shalt nor knowinsry 

"rj¡ir;;h. ,;;;?;;;;.rö,ü."iiäå,, *n" *illuti¡ize the servjces ofan illegaT imrnigrant to perforn work under this Contract.Aftestat¡ons obtained fÌom sich subc,
un¿ ,nuo" uuuiluliJ,;;;;;,ilàfiijl,i""liïshail be maintained bv rhe contrador

c The contractor shall maintain records for all personnel used in the perlormance otrhis conrract. Said records shar b" *bj".iiJ;;;i;;r"Jì""i"#rírp.ü¡on ar anyreasonable tirne upon reasonable notice by the State.

d The.Contracor underslands and agrees thar willful failure ro cornolv with thissecrron wi, be subjcr;t ro rhe sancrions of renn. c"d. Á";. Q;_iioôiå. u",, o.ornissions occurring after its effective date.

t 
["]:iff::t":f 

lh.is contracl, "illegal irnmigÌanr" strati be defined as any person who,ror e¡rner â unlted Slates citizeì1. ¿ Lawful per¡nanent Resident, or a ieison whoscphysical presence in the United Stæes is authorized or allowed bv the fåeralDeparlrnenl of Ho¡nerand securirv and *rr". ,"¿.r r"¿"*i iråririi""'lii. rn¿".regutarions, i¡ aurholized ro be emptoyed in rhe U,S. _ i, 
"ii,åi.iiöìî¡ä.i^o .provide scrvices under the Contract. "

5.e 
r"*,.^*-"iå:::li'îî:fi:i1iïîï:rr docurì€ntation 

^ror 
alt charges under rhis conrxacr. rhe

;ruA ;:iï* ffi Jïi,ä:"il:Jü.i ";:'ä,,i;"ii,liiä j: 
;T,,J.:îï, j:. äiüf#"f ":jreasonabte ,,o,i,,,nul 

puyr"n, and sha be subiecr ro ,ru¡, åiì"v ,.rräi)iË,ü,.._o ,p""'e by the Srate. rhe CornptroÌier 
"¡ ,¡" r.àr"r,iv,'ï.";,ä:,iliji appoinred.Avalara - State ofTemressee page 5 
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;:ä"ï:iin.,;ii:financial statenìents shalt be prepared in accordance with seneraly accepted

5 10 Prevairine wage Rates. Ar state cont¡.acts for highway construction projects, which are for thepurpose of huirding 
'crruiriling. 

to..ring. r" tocar in i'à,: ìj.- ¡r.i"s a¡ry srìccrs. rrighways or br.icrgcs.
'cqur'e 

cornpliance wirh the prevairingi.vug. lr*r'u, prãiia.¿in i.nn. cr¿. 
-Àr". 

t ii-ã-+î r

5'11 Monitorine. The conhactor's activities conducted and records maintained pursuant to thisconrract shalr be srrhis.l ro monil0ring uno 
""ur"u,ion 

uy lhe state. the comptrorer of the'l'reasury. or rheir duly appointed representarivcs.

5'12 P¡oqrcss Reoorts The contractor shat submit brief periodic progress reports to the state asrequested.

5 13 siict Peúonnance Failure by any paúy to this contract to insist in any one or more cases uÞonrhe stricr per.fofmance of any-of tilJ ,"Å;. ;;;;#, ;;;dilt;;;, ;,-;i.;;;ì;.,;î;iïË;''ii"".shall not be construed as a. waiver or *f i"q"i.lrr.;r'"f 
"ìy 

such term, covenant, condition, orprovision No tenn or co¡dition ortris conira"t rh.';iì ;;;;ld to be waived, modifiecr, or deretedexcept by a written amendment signed by ,f" p"niã.î.r"i".

5 14 Independent contractor' 
. 
The. pafties hereto,.in rhe perfonnance of this contract, shall not act asernployees' pa'rners' ioint venrurers. or associates of'one u,rorrrer. rt is expressry acknowredged bythe paries hereto rhãr 

"ch. 
purrie, -e-indüì;;;Ë;;',"g enriries and rhar norhing in r.h¡scontracr shat be construed ro r". 

"" "ipì"y".)";;;ìö.. rerationshìp or to arow eirher roexercise contlol or direction ouer the tnanner o¡ ir",rr"i ll *rri"rr the oth€r hansacts its businessaffairs or p'ovides irs usual services. Th;;by;;. äiåt, oron" purty rharì not be deemed orconstrued to be the enployees or agents ofthe otieL partfîr any purpose whatsoever.

5 15 Insurance The contractor, being. an independent contractor and not an emproyee of the state,ag'ces to car'¡-y adequate_pubiic Iiabirity änd ottr., ãpp-priut" forms of insurance. incrudingadequate publ¡c liabiiitv and ofhe' appropriare fo*, oi inrr'rrn." on the contïacror,s employees,and to pay all appticabte tares ¡n"i¿ent tJtnis Con;;' "-"

5 16 stare Liabilitv. The state sha[ have no liabiriry except as specificaly provided in this contract.
5 17 Force Maieure. The obrigations ofthe paÍies to this contract ar.e subject to prevention by causesbeyond the parties' conrror ttrut 

"orl¿ 
nåiu. -Lii.Ju'vï*i*"*ise ofdue care incruding, bur norlinited to, natural disasters, riots, *r,", .pi¿Ãùr, or'a,ny'o"tn"". ,i,r.,ilr, .uur".

5 18 Slate and Federal Colnnliance.^ The confiactor shall comply w¡th all applicable stale and Federallaws and regularions in thc perfonnance ofthis Contraci. 
. "

5'19 Govemins Law This conhact shall be governed by and construed in accordance with the laws ofthe state of rennessee. The contract", æ,*t ,rr"í ii *r"be sub¡ect to the excrusive jurisdictionof the couìts of the state in actions tñut *uf u.r."'unàer this contract, The conhactoracknowledges and asrees rhar 
^any 

,igf,ts oi ctãiís ;;;i".;;;. Srare or irs emptoyees hereunder,and any remedies arising therefrorn, ,iurr rr" .urri."t ìãî"ã'rì*n"¿ to those rights and remedies. ifany, available under Tennessee code Arrototud,'sectioni'õ_i_ l0l rh;"reh;_ã:;¡,;:'- ^',.,"","" ,

5'20 Entire Aqreelnent rhis cont¡act is complete and contains fhe entire understanding between the
l:j]::,.:l"1l"C ro rhe,subj€ct mar1e, 

"ontuìn.a 
t"r.in, inãirãing ,rr ,h" re¡ms and conctitions ofrhepanres agreemenl. .Ihis 

Conrract supersedes anv an¿ ot¡ oiL, unacrrrana;n!i.-;";;;;;;ir;;;,negoriarions, and agreements berween lhe t;;;;rä",i"ì'ìt.rã-, *r,"rher wrinen or ô.ar.
5'21 severabilitv lf any terrns and conditions of this contract are held to be invalid or unenforceableas a mattel of raw, the other rer¡ns and conditions ¡.r""i,irárr not be affected thereby and shali

Avalara - State ofTennessee
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telnain in full force and effect. To this end, the tenns and conditions ofthis contract are decraredseverable.

gg!!ë section headi.gs of this contract are for reference purposes only and shalr not becônstrued as paú of this Contract.

IHIPAA cpmplanæ Thc state and.contractor shall compry with obÌigations under the HearthInsurance Ponabiliy and Accounrabilityt-cr oî t99o ûìipi.,A;;;; Informarion Technologyfor Econornic and crinicar Health.(HrÍECH) n., ."¿' u"v àií'.r'iJËurnt ru*, and regurationsregarding privacy (collectivetv rhe .ÈLivacy R;te;;).'i¡. åiítigài¡""rï, forrh in this Section shatÌsurvive the termination ofthis Contract.

a, Contractor warrânts to the State that it is fa¡¡iliar with tlre requirernents of thePrivacy Rules, and will cornply with all applicatle ."qrir..""u in the course of thisColltrâct.

b- Conûactor wanants that it will cooperate with the State, including cooperationand coordination with Stare privacy offìcials and other compìiance officerã ,"qui."J ùythe Privacy Rules, in the course olperformance of the Contiact so that both parties willbe in conpliance with the privacy Rules

c. The State ând the Contractor will sign documents, ìncluding but not limited tobusiness associate agreements, ¿s requireA U/t1," privacy Rules and that aÌ€ reasonably
necessary to keep the State and Contractor in compliance with the privacy Rules. This
ryo1ision. 

slr3lllot apply if information received ór delivered by the parties unaer tfris
Contract is NOT ,,protected 

healrh informarion,. as defined by the priva;y Rules, or ifthe
ll:Ti.I..1:'._: ryrrir rhe pafties to receive or detiver srch iíiormation withoui entering
rnro a bustness associate agreement or signing another such document.

d. The Conftactor will indemnifo the State and hold it hamless for any violationby the ConÍactor or its subco ïactors of the privacy Rules, This includes the costs of
responding to a breach of protected health inforrnátion, the costs of responding to agovemment enforcernent action related to the breach, and any fines, penaltiãs, or
darnages paid by the State because ofthe violation.

5.22

s.23

ST'ECIAI. TÐRMS AND CONDITIONS:

confli.cting Tenns and conditions. should any ofthese special tenns and conditions conflict with
any other terms and conditions ofthis contraci, these special terms and conditions shall control.

Communications and Contacts. All instructions, notices, consents, demands, or other
communications required or contemplated by this contract shair be in writing and shalr be madeby certifi""4 first class mail, return receipt iequested and postage prepaid, dy ovemight courierservice with an asset tracking system, or by ernail or iacsiri e t ànsmisiion witñ recipientconfirtnation. Any such communications, iegar.dless of method of transmission, shalì be
addressed to the ìespective party at the upp.oprãt. rnairing address, facsimile numbei, or email
address as set forth below or to that of suàÀ oiher party o'. ãdd."rr, ãs rnay be hereaftei specified
by written notice.

The State:

Ray Crigsby, Audit Manager
Tennessee Department ofRevenùe _ Audit Division
500 Deaderick Street
l2tr' Floor -Andrew Jackson State Office Building
Nashville, TN 37242
ray.grigsby@tn.gov
Telephone il 6 i 5-532_6914

6.1

o.2

Avalala - State ofTennessee
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FAX: 615-741-5319

The Contt.actor:

DONNA PIIìRSON
Customer Account Manager for the SE Teffitorv
Avalara, Inc.
24 creenway plaza, Ste. 1706
Houston TX 77046
Donna.pierson@avalara.com
Telephone # 713_302-1036

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

6'3 Subject to Funds Availabjlitv, The Contract is subject to the appropriation and availability of
State and/or Federal funds ln the event that the funds are noi appropriated or are otheriise
unavailable, the State reserves the right to terminate the contraci upòn written notice to the
Contractor. Said tennination shâll not be deemed a breach of Contract úy the State. Upon receipt
of the written notice, the contractor shall cease all work associated *ith th" Cont u"t. Shouid
such an event occur, the contractor shall be entitled to compensation for all satisfactory and
authorized services completed as of the termination date. Upo; such termination, the Contiactor
shall have no right to recover ÍÌom the state any actuar, geneial, speciar, incidentar, consequentiar,
or any othel,damages whafsoever ofany description or amount.

6 4 Tgmessee Cônsolidated Retirelnent System. The contractor acknowledges and understands that,
subject to statutory exceptions contained in Tennessee code Annorated., {ecüon g-36-g0r, et. seq-"
the law goveming the Tennessee consoridated Retirement system (TCRS), provides ihat if'a
retited rnember of TCRS, or of any superseded system adrninisterea Uy fónS, or of any local
retirement fu.'d established pursuant to Tennesseó code Annoratet], tiire g, chapter 35, paft 3
accepts state ernployment, the member's retirement a[owance is suspended during the period of
the employÍìent. Accordingly and notwithstanding any provision ofihis Contract ío th" 

"ont 
ury,

the contractor agrees that if jt is later detemined;haitúe Íue nature of the \À/orking relationshþ
betweon the contractor and the state under this contract is that of,,employee/emprõyer', and not
fhat of an independent conhactor, the Conhactor, ifa letùed member of tCñ.S, rnay be required to
repay to TCRS the amount of retirelnent benefits the Contactor received from TôRS du;ing the
period of rhis Contracr.

6 5 Tennessee Deþar1ment of Revenue Registration. The Conffactor shall be registered with the
DepaÌ1ment of Revenue for the collection of Tennessee sales and use tax. -This 

registration
requirement is a material requirement ofthis Contract.

6'6 
.Dçbanlrent and Suspension. The Contractor cefiiïies, to the best of its knowledge and belie¡ thar
it, its cunent ând future principars, its current and future subconhactors and their principals:

are not presently debared, suspended, proposed for debarment, declared ineligible, or
voluntarily excluded from covered transactions by any federar or state departrnent or agen;y;

b have not within a three (3) year period preceding this contract been convicted of, or hada civil judgment rendered against them from commisÀion of fraud, or a criminal offence incon'ection with obtaining, attempting to obtain, or perfonning a public (federal, state, or loca¡transaction or grant undel a public transaction; violàtion of ¡ã¿e¡àt or state antitrust íut t 
" 

oicornmission of embezzterns¡¡,. theíÌ, forgery, br.ibery, falsifìcation, or deshuction of,:""àrAr,makilg false state¡nents, or receiving stolei pioperty; ' '

c aÌe not presentry indicted or orhe.wise crirninaty or civiry charged by a govemmentenritv (federal. state. or local) with comrnission of;"y;iiñ. ã tfensej ¿era ilã¿ i" i."ìií" u, åîti,ìïcet.tification; and

Ava¡ara - State ofTennesseo
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d have-not within a thtee (3.¡ year pe.iod preceding this contract had one or more publictransactions (federa¡, srarc, or rocar)i;min;;dlor cause or defaulr.

The con¡ractol shall p'ovide ìmrnediate written not¡ce ro rhe state ifar arìy tinre it ¡earns thal therewas an earlier.failure to disclose inronnat¡on är'i¡ar due to.cranged circumslances. its principarsor the principars of its subcontractors aie e*ctuáeå or onquatitea.
7. SIJPPORT SERVICES, MODIFICATIONS, AND DELIVERABLES

7'l Elnail/TeleDhone suppotl Reouests. The state will be provided installation and user guides andaccess to a support website. witlìin 15 davs after t¡| sn"àiir"-ö;ålî"*'sìaä"witt p.ouioecontractor the names of two (2) i"ãl"ii""r. í,ir. "¿r"lsans") who are autho¡ized by the state to
::il::l "..å;li"-,o 

requesr and,"""iu" 
",nuìi' 

* t"r"ffi il;il.ffi #..ä""Luoon.,u,
conrrac,o,,s;i:*:i,,"ïî,i'*:i:.",ïf i"il*i:m,iili,*ll"l.t",,ru.iithrough Fl iday',excluding iederal ¡"liiry.." ciri*o"r wir use reasonabre commerciar effons to
'espond 

to such support ,equests witíin on-"'Lurln"r. a"y "t". ii-iã."i".ï'î,i"r., ."qu".tr.
:"::jiiiïJi.ii;¿.1;l*:",*rU::: fracJiy'inoiv,a,ar. árr*. ü," ,.r* tì;ï#. conrracor
conffacror), 

:".1,i::1,;T,i:"ï:i: :"#i:',|:-.:Jff'ffiJ;ilJ. [:,:î:,t,::i,å:1.iJeffons to assist the.slale wilh insu¡rurion"lnå ri. of the sofrware u¡, .,nul¡lì.i.î¡on" srpponServices; /roweve¡. t¡e srate ac¡<nowleãËãr ,¡ìii""t*o- may nor be ab¡e ro resorve such ¡nat¡ersvia telephone or bv erna . r" rrt" 
""."i cà"ìrJio, ;r. not u¡í" ," ,=*1"; ;;;ñ;;;s remorely.The state rnay request on-site Support Srrui"år'ã. ru.¡ matters as provided in Section 7.2'1'2 Additional chanqe Request! Froln tirne to time during.the Tenn ofthis contract, the state may

ii:iïi"'J"1,;ffiäi'"tîl¿åt:flffåt"åi."ï '¡ "a;y"".' a"* ä""*"iiyî"þ*"d above by

.iu:,';,ffi1i'":l*" s*i'"1ili'i::[;äi";";Y\:;]:';:,Jå"ï'-îJl,ïffiîï'fi"',îîT::î
eac,, change Ã"ii"T,irïìfT:":iiiX.åïî::iäi:ryr;Iî'.:,".**h..":;ln::i*Ë*j
Request, the specific derairs r"t c"io"liãt'r"p*ännance of such support services wi, be setforth in a mutuallv agreed 

"p"" r;;;;;;;;iïirk, substantiauy in the form of rhe anachedExhibit B, which láys ðut a ter;pi"" i;;;;;î3rk.for tle stare, (each a,.c/rn nge Requesf,).Each change Request mus u" iig*¿ uy lr.rr p.ty to be effecrive and shall be subject ro a, rhererns and condirions of rhis co"oã.r. rí tt,. 
""åil 

ú," ,.rn,', åi, êi,"noïËäräì,""îr"jni., *,,n ,n.j,:i:"å":"l,,l;;:ili:îland rhe chanse n.q,.'i'io". not 
"r"u,ry 

p,ouîã" ì,î".ïi,ã,'ü-'. ,"._. 
"¡

7'3 Linited LiceDse The state heJeby grants conh.actor a limited, nonexclusive, nontransferable,r.oyatty-free ticense to, use, nodify"ar-rd/or 
","i;ã;i""1;; ;;;ir';i,ì;:,ilftö,*" ,,u,",,relevant confidential lnforl¡ation (if anyr i"rìir. f".p"r. of a owing conlracror to perfonn itsobrigarions hereunder. 

_an¡r 
ro comprv *írr 

"fpìì.u[r" 
ìr*. s*¡ ii.."î"ìiäìi-à'i, in"rå ,pon ,',.

:ililiåiff::i ",a) 
contra*or.s córnpl.i¡ãliiil* ..r"u,,nt suppoJ s"i,i"",î'..öi",_i"oi""

8. W,ARRA¡trTXES AND DISCLAIMERS:

8 l Perfonnance warrantv contractor [epresents and waffants to the state that all support Ser.vicesperformed by contmctor, its agents and/or suu"ont a.tor", under this cont¡act will be performedin a professionar and workmaãrike t ;r;o. 'il;;;;.gorng warranties are subjecr to contra*orreceiving wriflen notice of.the-specifi. p*iontri oi r¡r soflware, support Services. Deliverablesand'/o¡ Modificarions.rhar rhe stäre craims ãã.ì-ío"t 
"onønn 

to the foregoing waffanty within 30days orrhe dare on which such s"n*àr. i^"ã.."pì"r, aupoon Services were perr^ormed, or.suchDetiverabies and/or Modificarions ;;;;.;;;*d ;;,;rare (as appticab¡e).

8.2 k*È, rN rHE EVENT coNrRACroR
!EelÌaN_!-t, rHE srArE,s sor-p ÀNo'RESpEcr ro suppoRT sBnvrc¡s.' ìõ

-llI4grES A WARRANTY PRovrDtìD tN
.EXCLUSIVE REMEDY WILL BE (A) WITHHAVE CONTRACTOR RE-PERFORM SUCHAvalara * State of,Iennessee
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SERVICES AT NO ADDITIONAL COST TO THE STATË OF. TENSSEE; (B) WITHRESPECT TO^ 

*D" 
ELIVERABLES AND/OR MOD'IFICATIONS, TO HAVE CONTRACTORREPi\IR OR REPLACE SUCH ¡E.-IVNNìSLPS ENOION VONTNIòÀìIõ¡r'S] PROVIDED,H o w,v ER, rrlll-rH. orronn¿¡NÀuñãïwrrcH ói ni"p;iüäËi,iÀ.rMENr rsAPPROPRIATE-WILL BE MADE SY COÑTRECTOR, IN ITS REASONABLE DISCRETIONoR (c) rF, 

*c-oNTRAC.roR ¡r,Ec.rs 
-ñor ro RE'AIR oR RE'LA.E suc'DELTVERARL_ES AND/.R r,¿oornrðeiiorvs ras apÈirðÁ'srÈi'"ïo HAVECONTRACTOR IROVIDE A REFUND OP ÁVOUNTS ACTUALLY PAID BY,fHE STATETo coN'rRAcroR FoR sucu oeuvËnABLES AND/oR laooirrci rroNs 1asAPPLICABLE),

9. XI\ÐEMNIFICATXON:

9 l Indemnitv contractor shall clefend ol settle at its expense clairs or suits instituted against thestate arising out.of or in connection with ãn assertion that the software, a Deliverable orModification' or the use thereofas aut¡orir.à uv contractor under this contract, inÍÌinges a u.s.patent or copyright existing as ofthe Eff€ctive óate. In addition, contractor snãti ìn¿emni$r andhold the state^harûìless fro-m and uguinri ãrrug"", (and, if contractor has not assumed control ofthe defense and senlement. l..uronril. atlonrevi. fees incuned by rhe State) lÌnally awarded to attrird parry in such suir or rhe âmounr "ití; ril*;;;;';"";"f';#iil,,äi1u¡,n. ,,u,"pronptly not¡fies 
9ory?ool ,'' wriring of such ctairn or suir, (b) C;;ti;i";;; th" opporruniry toassume sole control ofthe defense or iettlement thereof and (c) the state furnishes all informationavailable to the 'state for such defense to cont u.to., Neither pafty is in any way author.ized toagree to anv settlement, 

-compromise or the tike whictr wouiã iè,iJrJu,r, li .'ír¡ä, fuþ ,nut. unypayrnent or beaÌ other aflirmative obligations bevond those lequired by this contraüwrttrout priorwritten approvar of such orhe. parrv, *iiJ *iiríut ¡. u***'"u¡iv .,irtü¡iãã,:'ffi"..
9.2 eú*ß+1p; Iladgir¡ol ro defen<ting any inÍìingemenr claim and paying any darnages âsrequired abovc' if contractor determines thít rh'e soû*are, a Deliverable or Modification is orInay be subiect to an inùingement claim, contru"io, rnuy, at its ôption (a) procur.e for the state therighl ro conrinue using tÍe son*ui.. .rJl 

-ii.liveràb¡e 
or ^lrøooi¡"u,1." i"ì 

"pplicabte) 
inaccordance wirh rhis,conrracr or ru¡ reptace-oi ,n"Jrõ ìi" 

"ò"T*ä"."'ruä 
éfriu.ruul. o.Modification (as applicable) ro ¡t í."oi"", 

- 
nàn-inûinging, but substantially equivalent infunctionalitv and pèiformanóe. rt cá"i*"ì". ä"t".rrlin". that neither of the remedies in thisSection 9 2 is commercially p.u"ti.uul",'ðoni.uciàr may i,n-"diately terminate the state,s to usethe Software, or Deliverabie'or M"¿in"",i""] i,t *¡i.h case the state *irr .eiu- trrJsoftwure, orDeliverable or Modification to contractor ánøor cease all use of the software, or Deliverable orModificatìon. and contractor sharr p.ouiã.-u r"n 
"o 

to t¡" stat" toi all sìppo,i ãnfirauin,"nun""
iffiïJiiiï"trntractor and u 

'år,"d-i". uäìl"s paid ror Derive¡ables'àr voàìncations pro-

9.3 ExceÞtions and_Liltlilalliq¡!, Notwithstalìding re foregoing, contractor will not be obligated todefend the srate o¡ be t¡aãe ror coJ unÀ ãir"*", to. any craim of inftingement to the extentbased on (a) 
":Ti::ltl :n'o'iun.. *iJr tp.liiåurions requesred by rhe srare and/or rhe srate,srequcst that contraclor incorporatc rhe infiinping irem(s) intå,rr" s"ri*.r", ,rt¡..i'bîtiu"ru¡1" o,Modi[icarion. (b) rnodificarión ofrhe soft;;;;.-s;Ljecr Deriverable or Modific;rio;;y any paftyothe¡ than contractor or unde¡ contractor'r.à"u"r * instructions, (c) the combination or use ofthe softwai'e' subjecr Deliverable 

". rt¿"¿ir"á,iä", or any poftion thereof, with other products,processes -,"i,,.,:1Þ not 
lynplila by conrracror ro t¡e 

"xtå,rt 
trrai ;ùiln"s;;*äaim arisesout ofsuch cornbination, (d) ìhe staté's url oi1Ï"'sot*ur", subject Deliverable or Modificationin a rnanner not a.uthorizeá ¡y tÀ. tãtrï ái'r'i. cort.u"t *"to ,"*.i¿r'ìãi prov¡ae¿ bvconrractor. 
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10.6 Level of care The cont'actor wìll be deemed to have satisfied its obligations under this section

,!Q by exercising the satne level ôfcare to preserve the confidentiality olthe state's information u,
the Contractor 

.exercises to protect its own confidential infonnatioli so long as such standard of
care does not violate the applicable provisions ofthe first or second paragraphs ofthis Section 10.

survjval lt is expressly understood and agreed that the obligations set fodh in this section 10 shall
survlve the termination ofthis Contract.

Pquitable Relief. Both pañ¡es acknowledge thât any breach of this Section l0 would cause
irreparable injury to the other for which monetari damages are not an adequate remedy.
Accordìngly, a paúy will be entitled to injunctions and other-equìtable relnedìes in the event of
such a breach by the other. The right of eàch party to seek iqlunctive relief shall not limit in any
rnanner their respective rights to seek other and/or additional rémedies at law or-in equity.

10.'l

10.8

. [NTEI,LÐCTUAL PROPER.TY

Owne¡-ship of Software and Work pr.oducts.

a. Definitions.

(l) "Contractor-O\À/ned Software," shall mean commercially available soÍÌware the rights to which are
owned by Contractor, including bùt not limited to comme¡cial "ofÈthe-shelf' software that is not
developed using State's money or resources.

(2) "custom'Developed Application Software," shall mean customized application software
developed by Contractor solely for State.

(3) "Rights Transfer Application software," shar mean any pre-existing apprication software owned
by_Contractor ol a third paI1y, provided to State and to wirich Contrãctoi wilt grant and assign, or
will facilitate the granting and assignment of, all necessary rights, including ihe source coãe, to
State.

(4) "1'hird-Party Software," shall mean software not owned by the State or the Contractor.

(5) "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 excìusively for the State durilìg the course ofthe project using State's money or
resources, including Custom-Developed Application SoÍÌware. If the deliverables under this
Conhact include Rights Transfer Application Software, the definition of Work Product shall also
include such software. Work Product shall not include ConÍactor-Owned Software or Third-Partv
Softwarc.
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Rights and 't'itle to the Softwar.e

(l) All right, title and interest in and to the Conüactor-Owned Software shall at all times remain with
Conl.ractor, subject to any ìicense granted under this Contract.

(2) All right, title and interest in and to the Work Product, and to modifications thereof made by State,
including without limitation all copyriglìts, pâtents, trâde secrets and other intellectual property
and other Proprietarl Rights embodied by and arising out of the Vy'ork Product, shall belong to
State. To the exl.ent such rights do not automatjcally belong to State, Contractor heleby assigns,
transfers, and conveys all fight, tjtle and interest in and to the Work Product, including without
limitation the copyr ights, patents, trade seffets, and other intellectual property rights arising out of
or embodìed by the Work Product. Contractor and its ernployees, agents, contractors or
representatives shall execute any other documents that State ol its counsel deem necessary or
desirable to doculnent this trânsfer or allow State to registel its clairns and rights to such
intellectual property Ìights or enforce them against third parlies.

1j¡ att rigtrt, title and interest in and to the Third-Party SoftwaÌe shall at all times remain with the
third paìty, subject to any license granted under this ConÍact.

c. The ContÌactor may use for its own purposes the general knowledge, skills, experience, ideas,
concepts, knou/-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 similî to or competitive
with those that are ploduced under this Contract.

IN WITNESS WTIEREOF,

AV. [-AR,.A. TNC.:

CONTR,ACTOR, SIGNAT[,]R.E DATE

PRINTED N,AME ,AND TITLE OF CONTRACTOR SIGNATORY (âbove)

DEPAR.TME¡{]I OF R.EVENUE:

RIC}IAR-D tJ. R,OBERTS, COMMISSIONER DATE
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ATTACHMENT ONE

The Contractoru identiflred 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 úhis Contract and shall not knowingly utitizc the services of any
subcontractor who will utilize the services of an illegal immigrant in the performance of
this Contract"

CONTRACTOR SIGNATURE
NOTICEI Th¡s attestatioD MUST be s¡gned by an ind¡vidùal empowered to contractÌìally bind tltc Contractor. lfsaid tndividuâl rsnotthechief
cxecûtivc or presldent, this docunìcnt shall atlach cvidence showing the individuâl's authority to co frâctually biDd the ContrÂctor

PRINTED NAME ,dND TITLE OF SIGNATORY

ÄTT'EST.ATTON R.E PER.SONNET- USEÐ IN CONTRACT PERF''OR.MANCE

SUBJECT CONTRACT NUMBER:

CONTRACTOR LEGAL ENTITY NAMtr:

FEDÐRAL EMPLOYER IDENTIFICATION
NUMBER:
(or Social Seculity Nurnber')

ÐATE OF ,TTTESTATION


