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DEPARTMENT OF REVENUE
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NASHVTLLE, TENNESSÊÊ, 37 242

RICHARD H. ROBERTS
Gommissioner

July 17 , 2013

The Honorable Bill Ketron, State Senator
Chair, Joint Fiscal Review Contract Service Subcommittee
309 War Memorial Building
N ashvil le, Ten nesse e 37 243-021 3

Re: Proposed New Non-Competitive Contract - FuelQuest lnc.

Dear Senator Ketron:

The subject proposed new contract between the Tennessee Department of Revenue and
FuelQuest lnc. ("Zytax") is enclosed herewith for the review of your Subcommittee. The
purpose of this contract is to upgrade the existing Zytax software that is used for Motor
Fuel EDI and Tracking to a new version. The current version of the software that is used
by TDOR is over 10 years old and is no longer being supported by the vendor.

The new version is a web-based system that will be accessed by taxpayers as well as
TDOR staff. The new version which we propose to acquire will provide taxpayers with the
capability to be able to log on directly to the website, submit their tax returns, and receive
notification of acceptance almost immediately. This will be especially beneficial to many
taxpayers, who will no longer need to purchase vendor software or pay a monthly fee for a
vendor to transfer file information into an electronic format. Under our current system, filers
are paying significant fees to vendors to meet the State of Tennessee's mandatory
electronic filing requirements.

The Zytax Government application utilizes a proprietary database and contains tax return
functionality in a manner that is specialized to motor fuel tax reporting. An upgrade of the
Zytax Government 4 application cannot be provided by a vendor other than FuelQuest due
to the proprietary nature of the database and application code within the application.
FuelQuest does not provide the details of this proprietary functionality to other vendors and
as a result FuelQuest is the only vendor qualified to upgrade the Zytax product. TDOR did
contact another vendor who has a similar product, but the cost was almost 4 times what
this upgrade project will cost.
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The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR and
the State to upgrade the Motor Fuels EDI sofrrrare. 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 to be filed by means of electronic data
interchange.

Sincerely,

mffir4
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Supplemental Documentation Required for
Fiscal Review Committee

*'Contact Name:
John Lamar *Contact

Phone:
(6ls) 2s3-1381

*Original Contract
Number:

N.A. Q.Jew)
*Original RFS

Number:
34701-11059

Edison Contract
Number: (if qpplical¡le)

N.A. (New) Edison RFS
Number: (il

o.nnl.i.¡ o.lt l.¡'.\

N.A.

*Original Contract
BeEin Date:

t0/1/2013 *Current End
Date:

9t30116

Current Re quest Amendment Number:
(;f nn¡li rnhjp\

N.A.

Proposed Amendment Effective Date :

(i.f n.nnl.i.co.hLo.\

N.A.

o'Denartment Submittine: Revenue
*Division: Processinp

*l)ate Submitted: 7 /18/t3
*Submitted Within Sixtv (60) davs: Yes

f nol ovnl.n.i.n'
*Contract Vendor Name: Zt4ax,I¡c

*'Current Maximum Liabilitv: s287.000
*Current Contract Allocation by Fiscal Year:
hs Shoutn on Most Cunent Fully Executed. Contract Summary Sheet)
FY:2014 FY:2015 FY: 2016 FY:2017 FY:2018 FY:2019
$101,800 $ 150,000 $35,200
*Current Total Expenditures by Fiscal Year of Contract:
(o.Í.tn.ch. ho.chu.n d.t crt nLen.tdÍ.í.on. fro¡n STAR.S or FI)AS renort\
FY: FY: FY: FY: FY FY
s0 $ s $ $ $

IF Contract Allocation has been
greater than Contract
Expenditures, please give the
reasons and explain where surplus
funds were spent:

N.A.

IF surplus funds have been carried
forward, please give the reasons
and provide the authority for the
carrv forward provision:

N.A.

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acouired to nav the overase:

N,A.

*Contract | -I State:
,tr'undrns I

$16,000 Federal:
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Supplemental Documentation Required for

For all new non-competitive contracts and any contract amendment that changes
Sections A ol C.3. ofthe original or previously amended contract docurnent,
provide estimates based on information provided the Department by the vendor
for determination of contract maximum liability. Add rows âs necessary to
provide all information requested.

If it is determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

view Commi

Interdepartmental: | $271,000 Other:

If " other" please define:
Date s of AII Previous Amendments

or Revisions: Gf anolit:o,hle.\

Brief Description of Actions in Previous
Amendments or Revisions: Gf apnLicctble)

N,A. N.A.

Method of Orisinal Award: Gf øonlicable) Non-Competitive Negotiation
*What were the projected costs of the

service for the entire term of the contract
prior to contract award?

None
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Supplemental Documentation Required for

Pl¡nncd cxpenditures by fiscal year by deliverable. Add rows as necessary to indicate
all cstimatcd contrâct exfrenditures.

Proposed savings to bc rcalized per liscal year by cntering into this contract. If
amcndmcnt to an existing confract, please indicate the proposed savings to be rcalized

by thc amendment, Add ro\ds ås neccssary to define all potential savings per
delivcrablc.

Comparison of cost pcr fiscal year of obtaining this service fhrough the proposed
contract or amendment vs. other options. List other options available (including ofher

vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as nccessary to indicate price differentials

bctwccn contract deliverables.

Other Vendor
Cost: (name

Other Vendor
Cost: (name
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c.1.

Supplementai Documentation Required for
Fiscal Review Committee

ATTACHMENT ONE

1. .Planned expenditures by fiscal year by deliverable. Add rows as
necessary to indicate all estimated contract expenditures.
Direct¡ons: List all deliverables within the contract and the proposed
cost for each. Should the deliverables be too numerous to include
here, provide a copy of the contract sect¡on C.3.

Maximum L¡abilitv. ln no event shall the maximum liabil¡ty of the State under this
ContÍact exceed two hundred and eighty-seven thousand dollars ($287,000). The
payment rates ¡n sect¡on C.3 shall const¡tute the ent¡re compensation due the Contractor
for all service and Contractor obligations hereunder regardless of the difficulty, materials
or equipment required. The payment rateq include, but are not limited to, all appl¡cable
taxes, fees, overheads, and all other d¡rect and indirect costs incurred or to be ¡ncurred
by the Contractor.

The Contractor is not entitled to be paid the max¡mum l¡ability for any per¡od under the
Contract or any extensions of the Contract for work not requested by the State. The
maximum liability represents available funds for payment to the Contractor and does not
guarantee payment of any such funds to the Contractor under this Contract unless the
State requests work and the Contractor performs sa¡d work. ln wh¡ch case, the
Contractor shall be paid in accordance w¡th the payment rates detailed in sect¡on C.3.
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.

Compensat¡on F¡rm. The payment rates and the maximum liabilìty of the State under th¡s
Contract are firm for the duration of the Contract and are not subject to escalation for any
reason unless amended.

Pavment Methodoloqv. The Contractor shall be compensated based on the payment
rates herein for un¡ts of service author¡zed by the State ¡n a totaì amount not to exceed
the Contract Maximum Liability established in section C.1.

a. The Contractor's compensation shall be contingent upon the satisfactory
completion of units, milestones, or incÍements of service def¡ned ¡n section A.

b. The Contractor shall be compensated for sa¡d units, milestones, or increments of
serv¡ce based upon the follow¡ng payment rates:

c.2

Service Descr¡pt¡on Amount
(per compensable increment)

Conìplet¡on of Define Phase $46,400.00

Completion of Design Phase $46,400.00

Completion of Development Phase $46,400 00

Complel¡on of Deployment Phase $112,800.00

Change Order $35,000.00
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Supplemental Documentation Required for
Fiscal Review Committee

ATTACHMENT TWO

Proposed savings to be realized per fiscal year by entering into this contract. If
amcndmcnt to nn existing contract, pleasc indicate thc proposed savings to be
realized by the amendment.

Comparison of cost pcr fiscal year of obtaining this selvice through thc proposed
contrâct or amendment vs. other options. List othcr options availablc (including
other vcndors), cost of othcr options, and sourcc of information for comparison of
othcr options (e.g. catalog, Web site).

Rcsrronsc:

The purpose of this contract is to upgrade the existing Zytax softwa re that is used for
Motor Fuel EDI and Tracking to a new version. The current version of the software that
is used by TDOR is over 10 years old and is no longer being suppoded by the vendor.
The new version is a web-based system that will be accessed by taxpayers as well as
TDOR staff. The new version will provide taxpayers with the capability to be able to log
on directly to the website, submit their tax returns, and receive notification of
acceptance almost immediately. This will be especially beneficial to many taxpayers,
who will no longer need to purchase vendor sofh^/are or pay a monthly fee for a vendor
to transfer file information into an electronic format, Under our current system, filers are
paying s¡gnifìcant fees to vendors to meet the State of Tennessee's mandatory electronic
filing requirements.

The Zytax Government applicat¡on ut¡l¡zes a proprietary database and contains tax
return functionality in a manner that is specialized to motor fuel tax reporting. An
upgrade of the Zytax Government 4 application cannot be provided by a vendor other
than FuelQuest due to the proprietary naturè of the database and application code
within the application. FuelQuest does not provide the details of this proprietary
functionality to other vendors and as a result FuelQuest is the only vendor qualifìed to
upgrade the Zytax product. TDOR did contact another vendor who has a similar product,
but the cost was almost 4 times what this upgrade project will cost.

The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR
and the State to upgrade the Motor Fuels EDI soft\ /are. Any disrupt¡on could cause the
Department of Revenue to not be in compliance with TCA Sect¡on 67-3-706, which
provides that all motor fuel tax repods are required to be filed by means of electronic
data interchange,
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'''ffill
TO:

Hndorsement Request

Jane Chittendeo, OIR Procurêment & Contract lvlanagement Director
Depârtm€nl of Financo & Admlnlstrâtlon
È-mail : Jane,Chittô!d€nlaùlì,oóv

FROM : John Lamar
E-mâll : jgh.&laûrqr@tD.oov

DATE : 6126113

RE : Request for OIR Prs-Approval Enclorssnrenl

Atrplloable RFS # 34701-11059

OIR Endorsèment Slgnature & Datê:

NOTE: PÍopos,d çonlroöllgrßnl supporl ls appllcable b lhe suhleat tT sotvtcê locht¡lcol mstll.

Depärtment of Revênue

Açrenoy Contaot (n¡ìnìe, ph¿'rì6, s-nìail) John Lamar, (615) 253-1381, John. târnar@tn.gov

SubJect Procurcment Document (mark ône)

[] nrp

OIR Pre-Approval
E-Mail Transmittal

n Conrpetltlve Negôt¡at¡on Request

I Altornative Procurement lr4othod Roquesl

X Non-Çoßipetitlve Contract RÞquest

[-] Non-Compef lttv€ Amendment Requost

lnfornìatiolr SyÊtems Plan (lSP) Project Appllcab liy
n Not Applicable to thls Rêquost

X Appl¡cablê- ISP Project# DGgOg

Respon6e Conflrmêd by lT Þlrector/Staff lnarne¡; Bill Shanko

olR%20preapproval%20R€qucst%20FrNAl,%20toolo2oolR*Foro/o2ozylax%2ourtgrade,_062613[1j
06l?-812013 1122 PM

1o12

offÌc6 for lnformâllon Rêsources (olR) pre-approval endorsemen( âppeârs to bo required pursuant to
profosslonal sewìcs contraÇling reguìatlons perlaining lo prôcuremenfs wllh lnformaiion te¡hnology as a
conlponent of {he sco¡:e of service. Thls requesl s6eks to ensure lhat olR is aware of ancJ has añ'
opÞorlunily to rev¡ow the procurement dêtalled beiow and in the attaohecl documents.

PIease document olR endôÌsêmont of tho descrlbêd procurèment (with the approprìate signature above),
and return lhls docutnont v¡a e.mail at yout eârliest convenlence.

I Contract

f:l Contract Amendrnent

fl orant

lf Grânt Amendment



S^ubJect lnfonnation TochnÒlogy Servlöe Descrlptlon
{tsr¡cl sümmârv of lnformallôn l6clrnñlnoy sorvlc€s involved. btearly lden fy lncludod têchnologlos such a6 systêmdBvêropnìonumalnlon¿nce, socurlty. ne-triortttni, ãr". Ãé rppri..Jüi"i iäãäiiii iüå""0nt,".r a.orjcrrår¡on sêcuansrolâ(sd to lhs lT sorvtcr¡c I

9.."-ili::iql.tli! OJ9^"l.le an ùpgrado to extsr¡n0 fuef tax sofhvare. ïhe new v€r6ion provtdos tncroasod
l|].1.l':llltlf:l,lqOR.and taxpaye16 lnctu(tinO on-l¡Dê caÞabi ty foi iaxpayers roentor mânuoi tax dataa¡ìo to sublìfl elôclronic lÊx rell¡rns, a¡ìd wob-baso(l accoss for TDoR stai lo electroDic lax rrrftrn dáto.Tho upgrad€ ¡s nêe(.led 1o cnable Êudilors in tho lleld to eastiy ao-esf t"xpayur Informalton vla a v,sb-
based syslem. The new vBrslon âlso v¡ll prov¡cle taxpaVers wifn on_l¡n; capablllty to enter and sübmll(ax ieturüs drrgc(fy ihrough â websire ¡nsroa¿ ot nãvtnò'to o t äi óiì."r,'u* ior*áru o. p"y ã ùrtuiuräcomÞany for EJlllng servlces. The now vsrslon of thls iusl tax soitviare wlll be web-traéeú Ii"iã"'Jåi
l]l::Fj',y.":1"::jl, IDoR 
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Sourcing Analyst Recommendation

C€nh nl ProcÍrc¡llenf ()llì.¡¡

DATE: Wednesday, July 17,2013

SUBJEGT: Non-Competitive Contract Request - 34701-110S9 -
Tennessee Department of Revenue (DOR), Zytax Upgrade Project

RECOMMËNDATION:

Approve special con{ract request for a Non-Competitive Contract, JAZ01-l1O5g
tor Zfax Upgrade Project for the Department of Revenue (DOR).

ANALYSIS:

The Department of Revenue is requesting to upgrade the Zytax software. Zytax
allows taxpayers to file electronically and allow state governments to manage
their motor fuel tax requirements. The upgrade allows the system to function as
a web-based system with the flexibility to submit tax relurns electronically.
The new version, upgrade will provide increased functionality for DOR and
taxpayers. No other vendors can update this system because of the proprietary
functionalily of the system. The DOR did consult with another vendor but the cost
was 4 times the cost of the upgrade cost.

0A-\
$ú1,."¿.-r¿r'JSu*.)
Tamara Byrd ð "
Sourcing Analyst
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CONTRACT
(fee-for-service contract with an individual, business, non-profit, or governmental entity of another state)

10t01t13

Begin Date End Date

9/30/1 6

Agency Tracking #

34701-1 1 059

Edison Record lD

Contractor Legal Entity Name

Zytax,lnc

Edison Vendor lD

000 1 400

Service Caption (one line only)

Provision of Motor Fuels EDI Software Upgrade

Subrecipient or Vendor

l-l Subrecipient f venoor

CFDA #

N.A.

Funding -
FY I strt" I Federat I lnterdepartmental I other I fOf¡l Contract Amount

2014 $7,000 $94,800 $101 ,800

2015 $8,000 $ 142,000 $150,000

2016 $1,000 $34,200 $35,200

$o $0

$o $0

TOTAL: $16,000 $271,000 $287,000

Amer¡can Recovery and Re¡nvestment Act (ARRA) Funding: I VeS X tO

Ownership/Control

f Riri""n American ! nri"n ! Hispanic ! rurtiu" American ! remate

! e"rron w/Disability f Small Business l-l covernment X ¡¡Of Minority/Disadvantaged

! otn",.,

Selection Method & Process Summary

E nrp

f] Competitive Negotiation

! ntternative Competitive Method

ffi non-Competitive Negotiation

E otn"t

(mark the correct response to confirm the associated summary)

i The procurement process was completed in accordance with the approved
i RFP document and associated regulations.

ì The predefined, competitive, impartial, negotiation process was completed in
I accordance with the associated, approved procedures and evaluation criteria.
l

r The predefined, competitive, impartial, procurement process was completed in
accordance with the associated, approved procedures and evaluation criteria.

I The non-competitive contractor selection was completed as approved, and the
procurement process included a negotiation of best possible terms & price.

I The contractor selection was directed by law, court order, settlement
I agreement, or resulted from the state making the same agreement with all
r interested parties or all parties in a predetermined "class."

Budget Officer Confirmation: There is a balance in the
appropriation from which obligations hereunder are required
to be paid that is not already encumbered to pay other
obligations.

OCR USE - FA

Speed Chart (optional)
RV00000344

Account Code (optional)
72203000
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CONTRACT 
BETWEEN THE STATE OF TENNESSEE, 

TENNESSEE DEPARTMENT OF REVENUE 
AND 

ZYTAX, INC.  
 
This Contract, by and between the State of Tennessee, Tennessee Department of Revenue, hereinafter 
referred to as the ‘State” and Zytax, Inc., hereinafter referred to as the “Contractor,” is for the provision of 
A Motor Fuels EDI Software Upgrade, as further defined in the "SCOPE OF SERVICES." 
 
The Contractor is a For-Profit Corporation  
Contractor Place of Incorporation or Organization:  Delaware 
Contractor Edison Registration ID #  0001400 
 

A. SCOPE OF SERVICES: 
 
A.1. 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. 
 
A.1.a.  Upgrade the Tennessee Department of Revenue Zytax Government system to the latest 
version of Zytax Government 5.x.  The scope of this effort includes: 

a. Changes to look and feel of application to implement a Tennessee skin on the Zytax 
Government 5.x application provided for Tennessee 

b. Design, develop, test and implement six (6) Tennessee EDI returns currently used in 
Zytax Government 4.x solution.  Specific calculation and data validation rules for 
each schedule and return field will be implemented.  Tax returns can be filed via EDI 
and on-line through manual entry.  Support for original, amended and corrected tax 
returns is provided.  The eFile import functionality that supports taxpayer review of 
EDI files, import warnings, import error messages and allows taxpayers to upload 
additional EDI files as needed to correct errors is included as part of the support for 
an EDI tax return. 

c. Configuration of eFile Transmit / Receive capability that supports automated import of 
eFile from Zytax 5.x.  This capability is utilized to support existing TN Web filers that 
utilize the Zytax TN Web application and the Zytax 5.x Compliance products. 

d. Design, develop, test and implement an updated interface from Zytax Government 
5.x to Tennessee's back-office accounting system (RITS) for transferring tax return 
data for original and amended tax returns. 

e. Design and implement custom roles for Zytax Government 5.x as specified by the 
Tennessee Department of Revenue. 

f. Schedule Query Wizard functionality is included as part of Zytax Government 5.x.  
The Schedule Query Wizard functionality will be covered in the training sessions 
provided to the Tennessee Department of Revenue.  

g. Design, test and implement Certification system that works in parallel to the 
Production system to support a certification process for new EDI tax filers in 
Tennessee. 

h. Support and assist Tennessee in implementation of a User Acceptance Test process 
to confirm all application components implemented as part of this effort function as 
designed. 

i. Provide training to Tennessee in the form of on-site training conducted over a 3 day 
period in a training class provided at to the Tennessee Department of Revenue. 

j. Travel costs for all on‐site visits are included in the cost and are described in the 

Implementation Schedule.  Planned visits are included for each phase of the project. 
k. The following tax returns are included in scope: 

1. PET-350 Distributor Monthly Fuel Tax Return 
2. PET-368 Blender Return 
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3. PET-372 Petroleum Products Terminal Return 
4. PET-373 Petroleum Transporter Tax Return 
5. PET-374 Annual Terminal Opertaor Return 
6. PET-377 Exporter Tax Return 
 
 

A.1.b. Design, develop, test and implement custom reports that will report on tax returns and 
processes in Zytax Government 5.x. The scope of the report additions includes: 

a. Design, develop, test and implement reports that will report on tax returns and 
processes in Zytax Government 5.x. 

b. Custom reports will be developed to run as on-demand reports 
c. Support and assist Tennessee in implementation of a User Acceptance Test process 

to confirm that reports function as designed. 
d. Training on new reports will be included as needed in any formal training activities 

provided 
e. Reports are classified based on the complexity of development as Easy, Medium or 

Difficult.  Implementation cost is provided by report based upon complexity of report. 
f. The following two custom reports will be produced for State of Tennessee: 

1. Daily File Activity Report – defined with complexity level of difficult 
2. Monthly Tax Return Status Report – defined with complexity level of medium.  

 
 
A.1.c. Implement additional non-EDI tax returns.  The scope of effort to add the tax return 
includes: 

a. Design, develop, test and implement new tax return(s) for Tennessee 
b. Support for original and amended returns is included 
c. Support and assist Tennessee in implementation of a User Acceptance Test process 
to confirm that the tax return(s) function as designed  
d. Training on new tax returns will be included as needed in any formal training activities 
e. Tax returns are provided as a licensed component due to the nature of expected 
changes in tax returns. Tax returns are subject to legislative changes and can be 
changed at any point. As a licensed component with specific maintenance provided, the 
returns will be changed as needed to meet the requirements of Tennessee. 
f. The following two new tax returns will be included for the State of Tennessee: 

1. PET-375 Wholesaler Application for Refund 
2. PET-357 Governmental Sales Claim for Refund 
 

A.1.d. The project will be conducted in 4 phases. The criteria for each phase is as follows: 
 a. System Definition Phase. 

 
The Define phase will focus on project planning, gathering system requirements and 
establishing the working relationships that are needed to be efficient during the design 
phase.  A key step in the define phase is the project kick-off meeting.  The project 
kick-off meeting will generally last one day followed by two days of project team 
review of Zytax Government 5.x and discussion of details needed to begin the design 
phase.  Preliminary planning will begin in earnest prior to the kick-off meeting as 
detailed project expectations are already defined in this Statement of Work.   
 
Prior to the kick-off on-boarding will occur.  During on-boarding, the FuelQuest Project 
Manager will work with the Department of Revenue’s Project to: 

 Establish the project management processes and procedures to be observed 
on this project including change management processes, deliverable 
acceptance process and monthly status reporting. 

 Review governance structure and process. 
 On-board the FuelQuest team. 

 
The kick-off will serve as the first meeting for all project stakeholders and project 
participants.  The objectives of this meeting include: 

 Introduce the team members 
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 Review the project scope of work 
 Review the project schedule 
 Review the project management processes to be observed for: 

o Change Management 
o Deliverable Acceptance 
o Status reporting 

 Review roles, responsibilities, and expectations 
 
During the Define phase, the project scope will be confirmed and the team will 
establish the needed working relationships to be efficient during the design phase. 
Many of the deliverables are defined prior to the define phase.  Any adjustments to 
deliverables previously agreed upon will require utilization of the established change 
control process.  The define phase is projected to last one month. 
 
The following tasks are expected to be completed during this phase: 

 Review and finalize Project Management Plan 
 Project Kickoff Meeting 
 Review project schedule 
 Sample Return Design Review 
 Proposed Roles Review 
 Review Training Requirements 
 Technical Architecture Review 
 Provide an overview of Zytax Government 5.x 
 Review requirements for design phase 

 
The following deliverables are included in this phase: 

 Phase completion criteria 
 Training requirements 
 Team roles & responsibilities 
 Specifications for design phase deliverables 

 
During this phase, the FuelQuest project team will begin reviewing the details needed 
from the Tennessee Department of Revenue so that design phase deliverables can 
be completed.  The following items must be provided by Tennessee by the conclusion 
of the define phase: 

 Electronic copy of all Schedule and Tax Returns in PDF format 
 RITS Interface Specifications 

 
During the define phase FuelQuest will review template designs and application 
examples that relate to several Design Phase deliverables.  For the following 
deliverables that are in this category Tennessee will not need to provide 
documentation during the define phase: 

 Schedule and Tax Returns 
 Report Inventory 
 Roles and Security 
 Web-Site Look and Feel 

 
Tennessee will confirm that the EDI Implementation Guide does not require any 
changes.  If changes are needed, they will be made by Tennessee during the Define 
phase of the project.  This deliverable is required for FuelQuest to complete several 
deliverables in the design phase. 

The Tennessee project manager will be responsible for confirming the project 
management processes and securing approval of FuelQuest and Tennessee.  The 
Tennessee project manager will serve as a champion for the project in following the 
documented project processes throughout the term of this Statement of Work. 
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During the Define phase, the FuelQuest project team will be on site in Nashville, TN 
for a single visit of three (3) days.  Three FuelQuest team members will participate in 
this visit to participate in project kickoff and define phase meetings. 
 

b. System Design Phase 

This phase will focus on the functional designs for all reports, interfaces, tax returns 
and EDI (eFile) tax returns.  The project team will focus on process changes required 
for the new system, including the design of any new forms and revisions to existing 
forms.  The technical architecture will be finalized during this phase so that any 
hardware and software can be configured to support future phases.  The Zytax 
Government 5.x application will be installed in a test environment so that Tennessee 
has access to the application during this phase.  A communication plan will be 
established for rolling out the application to internal and external users.  This phase is 
projected to last four to six (4 – 6) months. 

This phase contains the most deliverables of all the project phases.  Completing the 
designs and obtaining sign-off will be critical to keeping the project on track.  A key 
element of risk during this phase will be reviewing the designs for all of the tax returns 
and completing the interface design.  The duration of this project phase may be 
impacted by these critical tasks. 

The following tasks are expected to be completed during this phase: 
 Design returns, interfaces and reports 
 Install Zytax Government 5.x in Test Environment 
 Review user acceptance testing process 
 Validate stakeholder communications 
 Complete and review all designs 

 
The following deliverables are included in this phase: 

 Technical Architecture Design 
 Security Roles Design 
 Interface Design 
 Web-Site Look and Feel 
 EDI Implementation Guide 
 Tax Return Designs 
 Reports Design 
 eFile Design 
 Training Approach Design 
 Communication Plan 

 
For each deliverable FuelQuest will schedule meetings with appropriate Tennessee 
personnel to collaboratively define the requirements.  FuelQuest will seek further 
clarification on items as needed while completing the design documentation. 
 
The EDI Implementation Guide must be provided by Tennessee within the first month 
of the design phase.  The EDI Implementation Guide will serve as the basis for the 
eFile design that supports all Tennessee EDI tax returns.  The EDI Implementation 
Guide will also be used to complete the Tax Return designs.  The effort to complete 
the EDI Implementation Guide should be started prior to the project kickoff so that this 
deliverable will not impact FuelQuest deliverables required during the design phase. 
 
The Communication Plan and all user acceptance planning will be completed by 
Tennessee.  The possible technical architectures that can be used to deploy Zytax 
Government 5.x will be provided by FuelQuest, but the final Technical Architecture 
Design will be completed by Tennessee and will be subject to FuelQuest approval.  All 
other deliverables will be completed by FuelQuest.  Extensive input from Tennessee 
will be required during the completion of the designs.  Multiple on-site visits will be 
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required to complete and review the designs during this phase.  Final sign-off by 
Tennessee is required for all designs. 

During the Design phase, the FuelQuest project team will be on site in Nashville, TN 
for two (2) visits of three (3) days each.  Three FuelQuest team members will 
participate in these visits as the meetings will be used to facilitate design creation and 
design review tasks. 

 
 
c. System Development Phase 

During the Develop phase FuelQuest is focused on configuring and building the 
application to meet the specifications defined in the design phase.  Development will 
be performed within the FuelQuest environment with software releases delivered to 
Tennessee as the system components are ready for release.  During the development 
process, FuelQuest will conduct unit and system tests prior to releasing the software 
to the project team. 

During the development phase FuelQuest will develop training materials while 
Tennessee will begin executing the communication plan and will also build test scripts 
to be used in UAT.  Preparation for User Acceptance Testing will require a large effort 
on the part of Tennessee.  This activity will consume most of the time of this phase. 

At the end of the develop phase, FuelQuest will conduct training with the Tennessee 
staff.  A train the trainer approach is utilized as training is conducted in a class format 
with ten to twelve (10-12) participants.  The training will be designed to support the 
types of users that will use the system and will allow different groups to attend 
different sessions as needed.  While technical training is included, the majority of 
technical training that the IT staff will receive will be done in a hands-on mode while 
FuelQuest assists and provides guidance in the installation of the software in the 
technical environments. 

This develop phase is projected to last four to six (4 – 6) months. 
   
The Development Phase is focused on building the components designed in the 
Design Phase.  During this phase technical environment issues will be worked 
through as preparations are put in place to conduct training, and begin user 
acceptance testing. 
 
The following tasks are expected to be completed during this phase: 

 Complete Development of Returns, Interfaces and Reports 
 Configure software 
 Create training materials 
 Create test plans 
 Conduct training sessions 
 Execute key steps in communication plan 
 Completion of Tennessee Skin 
 Development of Security Roles 

 
The following key deliverables will be completed during this phase: 

 Zytax 5.x Install Guide 
 Zytax 5.x Operations Guide 
 Software releases with designed content 
 Technical Infrastructure 
 Training Materials 
 Updated Zytax 5.x User Guide 
 UAT Test Plan 
 UAT Test Scripts 
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 Working system for UAT 
 
The UAT Test Plan and UAT Test Scripts will be completed by Tennessee.  The 
technical infrastructure will be provided by Tennessee.    The technical infrastructure 
will be configured by Tennessee and the software will be installed by Tennessee.  
FuelQuest will serve as an advisor for the technical infrastructure configuration, 
software installation, and assist with troubleshooting and resolving installation and 
configuration problems associated with Zytax Government 5.x. 
 
All other deliverables will be completed by FuelQuest. 
 
During the Development phase, the FuelQuest project team will be on site in 
Nashville, TN for three (3) visits of three (3) days each.  One of the meetings will be 
used to complete technical infrastructure configuration and two FuelQuest team 
members will attend.  The additional visits will be used to conduct training and three 
FuelQuest team members will participate. 

 
d. System Deploy Phase  

Upon completion of all internal testing and training of Tennessee staff in the Develop 
phase, the Deploy phase will begin with the User Acceptance Testing (UAT).  During 
this testing phase, any software defects found will be documented, tracked, fixed, and 
retested until all major (critical) defects are resolved. 
 
FuelQuest will provide a web-based tracking system to track defects found during the 
integration test and UAT.  This system will allow Tennessee to directly report defects 
and will allow the status of all defects to be reviewed as needed by all FuelQuest and 
Tennessee project team members. 
 
FuelQuest will prepare the defect log based on the documented defects from 
Tennessee staff.  FuelQuest, in conjunction with Tennessee, will prioritize the errors 
found into two categories: 

 Defect: A defect occurs when the Zytax Government software does not 
function correctly as defined by the expected processing response of the 
system.  Examples of defects include a test case that does not meet the 
expected results as described in the functional design, a function that does 
not work as designed, a calculation error in a tax report or other defect where 
the system does not function properly. 

 Enhancement: An enhancement is an issue that will require a new or 
improved feature in Zytax that will allow the system to provide additional 
functionality that is not covered by the contract and is not specified in a 
functional design.  Defects determined to be an enhancement will be 
managed through the project’s change control process if its resolution is 
deemed necessary. 
 

Defects will be assigned a priority as follows: 
 Critical: A critical defect represents a significant system function that does 

not operate properly and there is not a workaround.  A critical defect is 
assigned when a function prevents critical functionality from operating 
properly and must be repaired as soon as possible.  Examples of a critical 
defect would be: 

o Interface does not provide data 
o Tax return cannot be filed 
o Tax return cannot be displayed 
o Report does not execute 
o System error prevents system from functioning 
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 High: A high defect represents a significant error for which there is a possible 
workaround.  Defects with this priority can be combined with other defect 
repairs for a new test build. 

 Medium: A medium defect represents a minor error that can be fixed after 
Go-Live.  A medium defect would have no impact on tax filing.  FuelQuest and 
Tennessee will agree upon a scheduled release for providing the resolution to 
medium priority defects. 

 Low: A low defect is an issue of a cosmetic nature and does not affect system 
processing.  FuelQuest and Tennessee will agree upon a scheduled release 
for providing the resolution to low priority defects. 

 
FuelQuest will resolve all Critical and High defects documented in the User 
Acceptance Test Exception Report as part of the criteria for completing user 
acceptance testing.  Medium defects, especially those that will be taxpayer facing, will 
be evaluated to determine whether resolution is a criteria for completing user 
acceptance testing.  Medium and low issues not required for production will be 
resolved in a scheduled release agreed upon by FuelQuest and Tennessee.  
FuelQuest will iterate the activities in the UAT until the UAT test cycles have been 
completed and the defects have been resolved per the guidelines in this Statement of 
Work.  Upon successful completion of user acceptance testing, Tennessee will accept 
the Zytax Government software. 
 
After UAT is concluded, the final steps in the communication plan will be executed to 
notify all users of the Go-Live date and all needed procedures to be followed. 
 
Following Go-Live, the FuelQuest project team will provide support in conjunction with 
the FuelQuest support team.  After thirty (30) days support will be fully transitioned to 
FuelQuest support.  The resolution of all defects found after Go-Live will be subject to 
the software license agreement. 
   
User acceptance testing is expected to last two (2) months followed by one (1) month 
of final activities in the deploy phase.  Post Go-Live support is expected to last one (1) 
month for a total length of four (4) months for the deploy phase.  Completing UAT as 
scheduled is the key area of risk for keeping the project on schedule during this 
phase.   
 
The following tasks are expected to be completed during this phase: 

 Execute user acceptance testing 
 Update software to correct UAT issues 
 Configure production system 
 Execute final steps in communication plan 

 
The following key deliverables will be completed during this phase: 

 User Acceptance Test Support / Defect Log 
 Final software build 
 Production system 

 
The User Acceptance Test will be executed by Tennessee with extensive support 
from FuelQuest.  The Production System is the key deliverable for Tennessee in the 
Deploy phase.  FuelQuest will be on-site for portions of UAT and will assist in 
configuring the production environment as needed.  Final sign-off by Tennessee is 
required to conclude UAT and establish Go-Live. 
 
During the Deploy phase, the FuelQuest project team will be on site in Nashville, TN 
for three visits of three (3) days each.  Two FuelQuest team members will attend two 
different sessions that will be used to review User Acceptance Testing activities and 
assist in any testing or training activities required to help the UAT team be efficient 
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and make progress.  The final visit will consist of a single FuelQuest team member 
and will be used to support Go-Live during the first week of filing using Zytax 5.x. 

 

 A.2. Change Orders.  Payments for approved change orders will be authorized to a 
cumulative cost not to exceed $35,000.00.   

 
A.2.a. The State may at any time, with written notice to the Contractor, make changes within the 

general scope of the Contract. Such changes may include modification in the functional 
requirements and processing procedures. Other changes might involve the correction of 
system deficiencies after the Contractor has commenced delivery of services, or other 
changes specifically required by new or amended Federal or State laws and regulations. 
Any correction of system deficiencies relating to requirements outlined in the Scope of 
Services and any investigation necessary to determine the source of the problem,are the 
Contractor’s responsibility to make without charge to the State.. 

 
A.2.b. The written change order issued by the State shall specify whether the change is to be 

made on a certain date or placed into effect only after approval of the Contractor costs 
statement as described in the following paragraph. 

 
A.2.c. As soon as possible after receipt of a written change order, but in no event more than 

fifteen (15) calendar days thereafter, the Contractor shall provide the State with a written 
statement regarding the schedule and cost impact of the change. If the change 
decreases the scope of the Contractor’s responsibilities, the estimate will be a fixed 
amount that will reduce the State’s compensation to the Contractor under this Contract. If 
the change increases the scope of the Contractor’s responsibilities, an estimate of the 
tasks, time and cost required to complete the change will be documented by the 
Contractor. This estimate will provide at a minimum the tasks to be performed and the 
projected cost of the change. The State must then grant approval for the Contractor to 
proceed with the change. 

 
A.2.d.  Invoices for change orders may be submitted upon signed acceptance of the change. 

Notification of acceptance and the signed change order cost statement must accompany 
all invoices. 

        

 
A.3. The State agrees to perform the following services: 
 
A.3.a. Provide approval of, or reasonably withhold approval of, any deliverable which requires 
the approval of the State. 
 
A.3.b. Provide TDOR Project Manager. 
 
A.3.c. Provide hardware and associated system software that will serve as the platform for the 
Zytax Government 5.x product.  
 

 
B. CONTRACT PERIOD: 
 
 This Contract shall be effective for the period beginning October 1, 2013, and ending on 

September 30, 2016.  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. 

 
C. PAYMENT TERMS AND CONDITIONS:   
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C.1. Maximum Liability.  In no event shall the maximum liability of the State under this Contract 
exceed two hundred and eighty-seven thousand dollars ($287,000).  The payment rates in 
section C.3 shall constitute the entire compensation due the Contractor for all service and 
Contractor obligations hereunder regardless of the difficulty, materials or equipment required.  
The payment rates include, but are not limited to, all applicable taxes, fees, overheads, and all 
other direct and indirect costs incurred or to be incurred by the Contractor. 
 
The Contractor is not entitled to be paid the maximum liability for any period under the Contract or 
any extensions of the Contract for work not requested by the State.  The maximum liability 
represents available funds for payment to the Contractor and does not guarantee payment of any 
such funds to the Contractor under this Contract unless the State 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 C.3.  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. 

 
C.2. Compensation Firm.  The payment rates 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. 

 
C.3. 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 C.1.   

 
a. The Contractor’s compensation shall be contingent upon the satisfactory completion of 

units, milestones, or increments of service defined in section A.   
 

b. The Contractor shall be compensated for said units, milestones, or increments of service 
based upon the following payment rates:  

 

Service Description 
Amount  

(per compensable increment) 

Completion of Define Phase $46,400.00

Completion of Design Phase $46,400.00

Completion of Development Phase $46,400.00

Completion of Deployment Phase $112,800.00

Change Order $35,000.00

  
 

C.4. Travel Compensation.  The Contractor shall not be compensated or reimbursed for travel, meals, 
or lodging. 

 
C.5. Invoice Requirements. The Contractor shall invoice the State only for completed increments of 

service and for the amount stipulated in section C.3, above, and present said invoices no more 
often than monthly, with all necessary supporting documentation, to: 
 
Ray Grigsby, Audit Manager 
Tennessee Department of Revenue – Audit Division 
500 Deaderick Street 

 12th Floor –Andrew Jackson State Office Building 
 Nashville, TN 37242  

 
 
a. Each invoice shall clearly and accurately detail all of the following required information 

(calculations must be extended and totaled correctly). 
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(1) 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 ID Number Referenced in Preamble 

of this Contract 
(8) Contractor Contact for Invoice Questions (name, phone, and/or fax) 
(9) Contractor Remittance Address 
(10) Description of Delivered Service  
(11) Complete Itemization of Charges, which shall detail the following:  
 

i. Service or Milestone Description (including name & title as applicable) of 
each service invoiced 

ii. Number of Completed Units, Increments, Hours, or Days as applicable, 
of each service invoiced 

iii. Applicable Payment Rate (as stipulated in Section C.3.) of each service 
invoiced 

iv. Amount Due by Service 
v. Total Amount Due for the invoice period 

 
b. The Contractor understands and agrees that an invoice under this Contract shall: 
 

(1) include only charges for service described in Contract Section A and in 
accordance with payment terms and conditions set forth in Contract Section C;  

(2) only be submitted for completed service and shall not include any charge for 
future 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 C.5. 

 
C.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.   

 
C.7. Invoice Reductions.  The Contractor's invoice shall be subject to reduction for amounts included 

in any invoice or payment theretofore made which are determined by the State, on the basis of 
audits conducted in accordance with the terms of this Contract, not to constitute proper 
remuneration for compensable services.   

 
C.8. Deductions.  The State reserves the right to deduct from amounts, which are or shall become due 

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

 
C.9. Prerequisite Documentation.  The Contractor shall not invoice the State under this Contract until 

the State has received the following documentation properly completed.   
 

a. 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 of Tennessee shall be made by Automated Clearing House (ACH). 
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b. The Contractor shall complete, sign, and present to the State a "Substitute W-9 Form” 
provided by the State.  The taxpayer identification number detailed by said form must 
agree with the Contractor's Federal Employer Identification Number or Tennessee Edison 
Registration ID referenced in this Contract. 

  
 
D. STANDARD TERMS AND CONDITIONS: 
 
D.1. 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 laws 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 Comptroller of the Treasury). 

 
D.2. 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 as 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). 

 
D.3. Termination for Convenience.  The State may terminate this Contract without cause for any 

reason.  Said termination shall not be deemed a breach of contract by the State.  The State shall 
give the Contractor at least thirty (30) days written notice before the effective termination date.  
The Contractor shall be entitled to compensation for satisfactory, authorized service completed as 
of the termination date, but in no event shall the State be liable to the Contractor for 
compensation for any service which has not been rendered.   Upon such termination, the 
Contractor shall have no right to any actual general, special, incidental, consequential, or any 
other damages whatsoever of any description or amount. 

 
D.4. 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 terminate the Contract and withhold payments in excess 
of fair compensation for completed services.  Notwithstanding the above, the Contractor shall not 
be relieved of liability to the State for damages sustained by virtue of any breach of this Contract 
by the Contractor. 

 
D.5. 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. 

 
D.6. Conflicts of Interest.  The Contractor warrants that no part of the total Contract Amount shall be 

paid directly or indirectly to an employee or official of the State of Tennessee 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 is, or within the past six months has been, an employee of the State of Tennessee 
or if the Contractor 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 of Tennessee.   

 
D.7. 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 
in the performance of this Contract or in the employment practices of the Contractor on the 
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other 
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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. 

 
D.8. Prohibition of Illegal Immigrants.  The requirements of Tennessee Code Annotated, Section 12-4-

124, et seq., 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 hereby attests, certifies, warrants, and assures 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 One, hereto, semi-annually during the period 
of this Contract.  Such 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 performance of this Contract, and semi-

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

 
c. The Contractor shall maintain records for all personnel used in the performance of this 

Contract.  Said records shall be subject to review and random inspection at any 
reasonable time upon reasonable notice by the State. 

 
d. The Contractor understands and agrees that failure to comply with this section will be 

subject to the sanctions of Tennessee Code Annotated, Section 12-4-124, et seq. for acts 
or omissions occurring after its effective date. This law requires the Commissioner of 
Finance and Administration to prohibit a contractor from contracting with, or submitting an 
offer, proposal, or bid to contract with the State of Tennessee to supply goods or services 
for a period of one year after a contractor is discovered to have knowingly used the 
services of illegal immigrants during the performance of this Contract. 

 
e. 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. 

 
D.9. Records.  The Contractor shall maintain documentation for all charges under this Contract.  The 

books, records, and documents of the Contractor, insofar as they relate to work performed or 
money 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 
representatives.  The financial statements shall be prepared in accordance with generally 
accepted accounting principles. 

 
D.10. Prevailing Wage Rates.  All contracts for construction, erection, or demolition or to install goods 

or materials that involve the expenditure of any funds derived from the State require compliance 
with the prevailing wage laws as provided in Tennessee Code Annotated, Section 12-4-401, et 
seq.. 
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D.11. 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. 

 
D.12. Progress Reports.  The Contractor shall submit brief, periodic, progress reports to the State as 

requested. 
 
D.13. 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. 

 
D.14. 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 to 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. 
 
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. 

 
D.15. State Liability.  The State shall have no liability except as specifically provided in this Contract. 
 
D.16. 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 including, but 
not limited to, natural disasters, riots, wars, epidemics, or any other similar cause. 

 
D.17. State and Federal Compliance.  The Contractor shall comply with all applicable State and Federal 

laws and regulations in the performance of this Contract. 
 
D.18. Governing Law.  This Contract shall 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 
jurisdiction of the courts of the State of Tennessee in actions that may arise under this Contract.  
The Contractor acknowledges and agrees that any rights or claims against the State of 
Tennessee 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. 

 
D.19. Completeness.  This Contract is complete and contains the entire understanding between the 

parties relating to the subject matter contained herein, including 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. 

 
D.20. 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 
remain in full force and effect.  To this end, the terms and conditions of this Contract are declared 
severable. 

 
D.21. Headings.  Section headings of this Contract are for reference purposes only and shall not be 

construed as part of this Contract. 
 
E. SPECIAL TERMS AND CONDITIONS: 
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E.1. Conflicting 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.  
 
E.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 below or to that of such other party or address, as may be hereafter specified 
by written notice. 
 
The State: 
 
Ray Grigsby, Audit Manager 
Tennessee Department of Revenue – Audit Division 
500 Deaderick Street 

 12th Floor –Andrew Jackson State Office Building 
 Nashville, TN 37242  

ray.grigsby@tn.gov 
Telephone #  615-532-6914 

 FAX: 615-741-5319  
 
The Contractor: 
 
DONNA BURDETTE 
Sr. Account Executive-Southeast Region 

 FuelQuest, Inc. 
9 Greenway Plaza, Ste 1800 
Houston TX 77046 

 dburdette@FuelQuest.com 
Telephone #  678-557-4884 

 FAX: 713-222-5701 
 
All instructions, notices, consents, demands, or other communications shall be considered 
effectively given upon receipt or recipient confirmation as may be required. 

 
E.3. 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. 
 

E.4. Tennessee Consolidated Retirement System.  The Contractor acknowledges and understands 
that, subject to statutory exceptions contained in Tennessee Code Annotated, Section 8-36-801, 
et. 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 
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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. 

 
E.5 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. 

 
 
E.6. Confidentiality of State Records.. Strict standards of confidentiality of records of the State shall be 

maintained in accordance with the law.   All 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 confidential information in accordance with the provisions of State law and 
ethical standards and shall not be disclosed, and all necessary steps shall be taken by the 
Contractor to safeguard the confidentiality of such material or information in conformance with 
State law and ethical standards. 

 
 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 seq., generated or 
acquired pursuant to this Contract. Such "Return", "Tax Information" or “Tax Administration 
Information" shall be protected as confidential by the Contractor in accordance with the 
requirements of Tenn. Code Ann. § 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 Contractor 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 so in 
writing by the State. 

 
 The Contractor will be deemed to have satisfied its obligations under this section 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. 

 The Contractor’s obligations under this section do not apply to information entering the public 
domain but not from a breach by the Contractor of this Contract or previously possessed by the 
contractor without written obligations to the State to protect it; acquired by the Contractor without 
written restrictions against disclosure from a third party which, to the Contractor’s  knowledge, is 
free to disclose the information independently developed by the Contractor without the use of the 
State's information; or, disclosed by the State to others without restrictions against disclosure.  
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. 

 
 It is expressly understood and agreed that the obligations set forth in this section shall survive the 

termination of this Contract. 
 

E.7. Copyrights and Patents.  The Contractor agrees to indemnify and hold harmless the State of 
Tennessee as well as its officers, agents, and employees from and against any and all claims or 
suits which may be brought against the State for infringement of any laws regarding patents or 
copyrights which may arise from the Contractor’s performance of this Contract.  In any such 
action brought against the State, the Contractor shall satisfy and indemnify the State for the 
amount of any final judgment for infringement. The Contractor further agrees it shall be liable for 
the reasonable fees of attorneys for the State in the event such service is necessitated to enforce 
the terms of this Contract or otherwise enforce the obligations of the Contractor to the State.  The 
State shall give the Contractor written notice of any such claim or suit and full right and 
opportunity to conduct the Contractor’s own defense thereof. 
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IN WITNESS WHEREOF, 

ZYTAX, INC.: 

 

CONTRACTOR SIGNATURE DATE 

 

PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)  

DEPARTMENT OF REVENUE: 

 

RICHARD H. ROBERTS, COMMISSIONER DATE 

 



 

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 Contractor, 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 contractually bind the 
Contractor. 

 

PRINTED NAME AND TITLE OF SIGNATORY  

 

DATE OF ATTESTATION  
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