CONTRACT #6
RFS # 347.01-11092
Edison # 38825

Department of Revenue
VENDOR:

FuelQuest, Inc. d.b.a.
Zytax, Inc.



STATE OF TENNESSEE
DEPARTMENT OF REVENUE
BILL HASLAM
Governor ANDREW JACKSON STATE OFFICE BUILDING
NASHVILLE, TENNESSEE 37242

RICHARD H. ROBERTS
Commissioner

June 26, 2014

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

309 War Memorial Building

Nashville, Tennessee 37243-0213

Re: Proposed Contract Amendment #1 — Change Vendor Name from Zytax, Inc to
Avalara, Inc.

Dear Senator Ketron:

Avalara, Inc. has acquired Zytax, Inc and the Tennessee Department of Revenue submits
an amendment changing the vendor name for the review of your Subcommittee.

The contract upgrades the existing software that is used for Motor Fuel EDI and Tracking
to a new version and was previously approved by the Subcommittee.

Avalara, Inc, founded in 2004, is a world- wide cloud-based software platform provider that
delivers a broad array of compliance solutions related to sales tax and other transaction
taxes such as VAT. Zytax has been providing motor fuel tax solutions for State
Governments since 2004.

The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR and
the State to accept the vendor name change. 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,

m K. 'zol:»v&
Richard H. Roberts

RR:JAL
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Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: | /0 Lamar *Contact | (615)253-1381 W
Phone:
*Presenter’s | Richard Roberts — Commissioner, Phillip Mize — Deputy
name(s): Commissioner, and Stacy Gibson — Audit Director
Edison Contract | 38825 RFS Number: | 34701-11092
Number: (if applicable) (if applicable)
*Original or | 10/1/13 *Current or | 9/30/16
Proposed Contract Proposed End
Begin Date: Date:
Current Request Amendment Number: | #1
(if applicable)
Proposed Amendment Effective Date: | 10/1/14
(if applicable)
*Department Submitting: | Revenue
*Division: | Audit
*Date Submitted: | 7/7/14
*Submitted Within Sixty (60) days: | Yes

If not, explain:

*Contract Vendor N ame:

Zytzx, Inc (name change will be Avalara,

Inc).
*Current or Proposed Maximum Liability: | $287,000
*Estimated Total Spend for Commodities: | NA

*Current or Proposed Contract Allocation by Fiscal Year:

as Shown on Most Current Fully

Executed Contract Summary Sheet)

FY:14 FY:15 FY:16 FY: FY FY
$101,800 $150,000 | $35,200 $ $ 3
*Current Total Expenditures by Fiscal Year of Contract:

attach backup documentation from Edison

FY:14 FY: FY: FY: FY FY
$46,400 $ $ $ $ $

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

Waiting on completion of Phase 2 (Design).
Surplus funds (as overcollection) revert to
the General Fund.

IF surplus funds have been carried
forward, please give the reasons

and provide the authority for the NA
carry forward provision:

IF Contract Expenditures exceeded
Contract Allocation, please give the | NA
reasons and explain how funding

Revised April 2014



Supplemental Documentation Required for

Fiscal Review Committee

was acquired to pay the overage: l

*Contract Funding Source/Amount:

$16,000
State:

Federal:

$271,100
Interdepartmental:

Other:

If “other” please define:

If “interdepartmental” please define:

From Tennessee Department of
Transportation

Dates of All Previous Amendments
or Revisions: (if applicable)

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

N.A.

Method of Original Award: (if applicable)

Non-Competitive

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

How was this cost determined?

The original contract was procured
through the non-competitive
methodology, including Fiscal Review
approval. The contract cost was a result
of the process.

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

The current vendor Zytax was acquired
by Avalara, Inc. The purpose of the
amendment is to change the contract
vendor name and contact information.

Revised April 2014
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12-20-14 REQUEST-OIR

fx#8% OIR Pre-Approval Endorsement Request
“an¢’ E-Mail Transmittal

TO : Jane Chittenden, OIR Contracts
Department of Finance & Administration

E-mail : Jane.Chittenden@tn.gov

FROM : John Lamar
E-mail : john.lamar@tn.gov
DATE : 06/13/14
RE : Request for OIR Pre-Approval Endorsement

Applicable RFS #  34701-11092

OIR Endorsement Signature & Date:

W WM) é//é//‘/

Chief Information Offic€t  (J
NOTE: Proposed contract/grant support is applicable to the subject IT service technical merit.

Office for Information Resources (OIR) pre-approval endorsement is required pursuant to procurement
regulations pertaining to contracts with information technology as a component of the scope of service.
This request seeks to ensure that OIR is aware of and has an opportunity to review the procurement
detailed below and in the attached document(s). This requirement applies to any procurement method
regardless of dollar amount.

Please indicate OIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenience.

Contracting Agency Department of Revenue

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

Attachments Supporting Request (mark all applicable)

Note: The complete draft procurement document and the applicable documents listed belpw must accompany this
request when submitted to OIR. Special Contract Requests and Amendment Requpsts without Agency.Head ) )
signature are acceptable. OIR is aware that these documents will not have CPO signature when submitted with this

request.
[] solicitation Document
D Special Contract Request
Amendment Request
Proposed Contract/Grant or Amendment
Original Contract/Grant and Previous Amendments (if any)

Information Systems Plan (ISP) Project Applicability

10f2




11-20-13 AMEND REQUEST

cyl4a-3799

Amendment Request

Route a completed request, as one file in POF farmat, via e-mail attachment sent to: Agsprs. Agsprs@tn.gov

| Request Tracking #

1.

10.

1.

15.

. Explanation Need for the Proposed Amendment

| APPROVED

. 7%

| CHIEF PROCUREMENT OFFICER DATE

34701-11092
— - — —— —_— .13

Procuring Agency Department of Revenue

!
—— ' Ee——— —— — ——— = = =

Contractor Zytax, Inc (name change will be Avalara, inc)
- — = = -
Contract # | #38825
Proposed Amendment # | One
Edison ID # | #38825
. Contract Begin Date | 10/1/13
Current Contract End Date 9/30/16

- with ALL options to extend exercised

Proposed Contract End Date
~ with ALL options to extend exercised | 2906

Current Maximum Contract Cost
- with ALL options to extend exercised ‘ $287,000

Proposed Maximum Contract Cost

— with ALL options to extend exercised | $287,000
: ]

Office for Information Resources Pre-Approval Endorsement —

Request D Not Applicable Attached

~ information technology service (N/A to THDA)

eHealth Pre-Approval Endorsement Request ;
— health-related professional, pharmaceutical, laboratory, or imaging & Not Applicable D Attached

. Human Resources Pre-Approval Endorsement Request . X] Not Applicable D Attached

— state employee training service

/
Contractno
The current vendor Zytax, Inc was acquired by Avalara, Inc. Therefore, the current eentracts name
and contact information requires update,
Name & Address of the Contractor's Principal Owner(s)
- NOT required for a TN state education institution

Avalara, Inc.
100 Ravine Lane,NE
Suite 220

AmendmentRequest_PSC_FINAL.doc 1 of 2



12-20-14 REQUEST-OIR

| Applicable RFS # 34701-11092

To avoid delay of OIR pre-approval, the applicability of an ISP project to the procurement must be
confirmed with agency IT staff prior to submitting this request to OIR. If necessary, agency IT staff
should contact OIR Planning with questions concerning the need for an ISP project.

IT Director/Staff Name Confirming (required): Bill Shanko
<] Applicabie — Approved 1sp Project# DG 309
[ Not Applicable

Subject Information Technology Service Description
Provide a brief summary of the information technology services involved. Clearly identify included
technologies such as system development/maintenance, security, networking, efc. As applicable,
identify the contract or solicitation sections related to the IT services.
Zytax has been acquired by Avalara, Inc. CPO requires OIR Pre-approval as part of the
Amendment Request. OIR has previously approved an endorsement related to this
project (see enclosed).

Contractor will provide an upgrade to existing fuel tax software. The new version provides

increased functionality for TDOR and taxpayers including on-line capability for taxpayers

company for E-filing services. The new version of this fuel tax software will be web-based
instead of client-server based. TDOR personnel will access the system via the Internet.

User training will be included in the contract to help mitigate any issues with staff using
the new version.

20f2



11-20-13 AMEND REQUEST

Request Tracking # 34701-11092

Bainbridge Island, WA 98110

16. Evidence Contractor’'s Experience & Length Of Experience Providing the Goods or Services

Avalara, Inc, founded in 2004, is a world- wide cloud-based software platform provider that delivers a
broad array of compliance solutions related to sales tax and other transaction taxes such as VAT.
Zytax has been providing motor fuel tax solutions for State Governments since 2004.

17. Efforts to Identify Reasonabile, Competitive, Procurement Alternatives

Not applicable since the intent of the amendment is to recognize name change and contact
information for Avalara, Inc.’s acquisition of Zytax, Inc.

18. Justification

The amendment will allow DOR to continue applications with the capability to accept EDI files
from taxpayers, generate tax returns, report and analyze transactions included in tax returns
and provide Cross-Match reporting that compares filings of different taxpayers. The
application utilizes a proprietary database and contains tax return functionality in a manner
that is specialized to motor fuel tax reporting.

Agency Head Signature and Date - MUST be signed by the ACTUAL agency head as detailed on the current
Signature Certification. Signature by an authorized signatory is acceptable only in documentsd circumstances

EST IR R i

AmendmentRequest_PSC_FINAL.doc 2 of 2




11-20-13 AMEND-K

CONTRACT AMENDMENT COVER SHEET

Agency Tracking #
347-11092

Edison ID

Contract #
38825

38825

Amendment #

One

Contractor Legal Entity Name

Edison Vendor ID

Zytax, Inc (name change will be Avalara, Inc) 0001400

Amendment Purpose & Effect(s)

Change vendor name from Zytax, Inc to Avalara, Inc by Contract Assignment

Amendment Changes Contract End Date: D YES !E NO End Date: 9/30/16

TOTAL Contract Amount INCREASE or DECREASE per this Amendment (zero if N/A): $0

Funding —

FY State Federal Interdepartmental Other TOTAL Contract Amount
2014 $7,000 $94,800 $101,800
2015 $8,000 $142,000 $150,000
2016 $1,000 $34,200 $35,200

TOTAL: $16,000 $271,100 $287,000

American Recovery and Reinvestment Act (ARRA) Funding:

[Jves Xno

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.

Speed Chart (optional)
RV00000109

Account Code (optional)
7220300

CPO USE




D RA FT 11-20-13 AMEND-K

AMENDMENT ONE
OF CONTRACT 38825

This Amendment is made and entered by and between the State of Tennessee, Department of Revenue,
hereinafter referred to as the “State” and Zytax, Inc., hereinafter referred to as the “Contractor.” For good
and valuable consideration, the sufficiency of which is hereby acknowledged, it is mutually understood

and agreed by and between said, undersigned contracting parties that the subject contract is hereby
amended as follows:

1. Contract section Preamble s deleted in its entirety and replaced with the following:

The Contractor is a For-Profit Corporation
Contractor Place of Incorporation or Organization: Delaware
Contractor Edison Registration ID # 177374

2. Contract section E.2. is deleted in its entirety and replaced with the following:

E.2. Communications and Contacts. Allinstructions, 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

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

ray.grigsby@tn.gov

Telephone # (615) 532-6914

FAX# (615) 741-5319

The Contractor:

Steve Shannon, Senior Director of Product Design, Excise Tax Division
Avalara, Inc.

100 Ravine Lane NE, Suite 220

Bainbridge Island, WA 98110

Email Address: steve.shannon@avalara.com

Telephone # (832) 668-5534

FAX# (206) 780-5011

3. The following is added as Contract section E 8 -

E.8. Contractor Name. All references to “Zytax, Inc " shall be deleted and replaced with “Avalara, Inc.”

Required Approvals. The State is not bound by this Amendment 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 RA FT 11-20-13 AMEND-K

Amendment Effective Date. The revisions set forth herein shall be effective 10/1714. All other terms and
conditions of this Contract not expressly amended herein shall remain in full force and effect.

IN WITNESS WHEREOF,

AVALARA, INC.:

SIGNATURE DATE

PRINTED NAME AND TITLE OF SIGNATORY (above)

DEPARTMENT OF REVENUE:

RICHARD H. ROBERTS, COMMISSIONER DATE



3-4-13 Legal Certification

Contract Approval - Agency Legal Certification

A completed contract routed for Central Procurement Office (CPO) approval via Edison must be accompanied by this Agency
Legal Certification template that has been signed and attached in PDF format.

—

1. Edison Contract ID #

2. Contracting Agency Name Department of Revenue
3. Contractor Name Zytax, Inc (name change will be Avalara, Inc)
4. Service Caption Motor Fuels EDI Software Upgrade

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

6. Legal Certification
By signing below, the department's legal staff certifies that:

1) the contract as submitted includes only CPO template language (unless the agency has obtained an approved rule
exception request);

2) the contract is legally sufficient both in form and substance to protect the best interests of the State: and

3) the contract does not contravene applicable law.

’

N A PN A K W AT

Agency Attorney Signature & Date

7. (Optional) Alternative to Legal Certification Request

Note: If there are extenuating circumstances and a department's legal staff is unable to certify to a contract in the above manner, you
CPO, instructions will be provided to the department as to what will be needed in order to gain approval of the contract, e.g., providing
a Microsoft Word version of the contract, etc. Please keep in mind that this alternative will slow down the approval process and
should be the exception, not the rule.

Justification

Agency Head Signature & Date — contracting agency head or authorized signatory

L

10f1
H:\FiscaI\John\Contracts\ZyTax\Contract Assignment\AgencyLegalCertiﬁcation_Zytax_PSC.docx 06/16/2014 12:46 PM



Mvalarg

100 Ravine Lane NE, Suite 220 (206) 826-4900
Bainbridge Island, WA 98110 (877) 780-4848
www.avalara com F: (206)780-501

FuelQuest, Inc. the Zytax energy-related tax automation solutions for U.S. and international jurisdictions.
Accordingly, from April 25, 2014 and continuing thereafter throughout the term of the Zytax agreements

About Avalara

Avalara helps businesses of all sizes achieve compliance with sales tax and other transactional tax
requirements by delivering comprehensive, automated, cloud-based solutions that are fast, accurate,
and easy to use. Avalara’s end-to-end suite of solutions are designed to effectively manage the
complicated and burdensome tax compliance obligations imposed by state, local, and other taxing

authorities in the United States and internationally.

Avalara is integrated with leading accounting, ERP, ecommerce and other business applications.
Founded in 2004 and privately-held, Avalara’s venture capital investors include Battery Ventures,
Sageview Capital, Arthur Ventures, and other institutional and individual investors. Avalara employs
more than 700 people at its headquarters on Bainbridge Island, WA and in offices across the U.S. and in
London, England and Pune, India.

Other Key Facts

* The company has raised over $100 million and has experienced really strong growth since
founding.

* Independent Audit Firm: Deloitte and Touche

* Banking Relationships — Bank of America and Silicon Valley Bank



GENERAL ASSEMBLY OF THE STATE OF TENNESSEE
FISCAL REVIEW COMMITTEE

320 Sixth Avenue, North — 8th Floor
NASHVILLE, TENNESSEE 37243-0057
615-741-2564

Sen. Bill Ketron, Chairman Rep. Mark White, Vice-Chairman
Senators Representatives
Douglas Henry Reginald Tate Charles Curtiss Pat Marsh
Brian Kelsey Ken Yager Jeremy Faison Mark Pody
Steve Southerland Brenda Gilmore David Shepard
Randy McNally, ex officio Matthew Hill Tim Wirgau
Lt. Governor Ron Ramsey, ex officio Charles Sargent, ex officio

Speaker Beth Harwell, ex officio

MEMORANDUM

TO; Mike Perry, Chief Procurement Officer
Department of General Services

FROM: Senator Bill Ketron, Chairman E\(" “\\A

Representative Mark White, Vice-Chairman
DATE: August 21, 2013

SUBJECT: Contract Comments
(Fiscal Review Committee Meeting 8/19/13)

RFS# 347.01-11059 (Edison # Pending)

Department: Revenue

Vendor: FuelQuest, Inc., d.b.a. Zytax, Inc.

Summary: The proposed three-year contract is to upgrade the existing
Zytax software that is used for Motor Fuel Electronic Data Interchange
and Tracking. The proposed contract has a term beginning October 1,
2013, and ending September 30, 2016, with a maximum liability of $287,000.
Proposed maximum liability: $287,000

After review, the Fiscal Review Committee voted to recommend approval of the
contract.

cc: The Honorable Richard Roberts, Commissioner



STATE OF TENNESSEE

BILL HASLAM DEPARTMENT OF REVENUE RICHARD H. ROBERTS
- ANDREW JACKSON STATE OFFICE BUILDING Commilssl
overnor ommissioner
NASHVILLE, TENNESSEE 37242
July 17, 2013

The Honorable Bill Ketron, State Senator

Chair, Joint Fiscal Review Contract Service Subcommittee
309 War Memorial Building

Nashville, Tennessee 37243-0213

Re: Proposed New Non-Competitive Contract — FuelQuest Inc.
Dear Senator Ketron:

The subject proposed new contract between the Tennessee Department of Revenue and
FuelQuest Inc. ("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.

Ketron Fuelquest Memo 071613 FINAL.Doc 7/17/2013 8:56 AM 1



The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR and
the State to upgrade the Motor Fuels EDI software. 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,
Al LCZ‘:J.Q
Richard H. Roberts

RR:JAL



Supplemental Documentation Required for

Fiscal Review Committee

*Contact Name: John Lamar *Clg);ztact:, (615) 253-1381
one:
*Original Contract | N.A. (New) *Original RFS | 34701-11059
Number: Number:
Edison Contract, | A (NeW) Edison RFS N-A.
Number: Gf applicable) Number: (f
applicable)
*Qriginal Contract | 10/1/2013 *Current End | 9/30/16
Begin Date: Date:
Current Request Amendment Number: | N.A.
(if applicable)
Proposed Amendment Effective Date: | N.A.
(f applicable)
*Department Submitting: | Revenue
*Division: | Processing
*Date Submitted: | 7/18/13
*Submitted Within Sixty (60) days: | Yes
If not, explain:
*Contract Vendor Name: | Zytax, Inc
*Current Maximum Liability: | $287,000

*Current Contract Allocation by Fiscal Year:
{as Shown on Most Current 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:

(attach backup documentation from STARS or FDAS report

FY:

FY: FY

FY: FY:
$0 $

$

$ $

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

1 and provide the authority for the
carry forward provision:

N.A.

IF Contract Expenditures exceeded
Contract Allocation, please give the
reasons and explain how funding
was acquired to pay the overage:

N.A.

*Contract,
Funding

State:

$16,000

Federal:

FR_Supplemental Depart Info With Instruction_FINAL.Doc

7/17/2013 12:54 PM




Supplemental Documentation Reauired for
Fisecal Review Committee

Source/Amount: | |

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

If it 1s determined that the question is not applicable to your contract document
attach detailed explanation as to why that determination was made.

Interdepartmental: $271,000 Other:
If “other” please define: .
Dates of All Previous Amendments Brief Description of Actions in Previous
or Revisions: Gf applicable) Amendments or Revisions: (if applicable)
N.A. N.A.

Method of Original Award: (if applicable) | Non-Competitive Negotiation

*What were the projected costs of the | None
service for the entire term of the contract
prior to contract award?

FR_Supplemental Depart Info With Instruction FINAL.Doc  7/17/2013 12:54 PM 5



Supplemental Documentation Reguired for
Fiscal Review Committee

Planned expenditures by fiscal year by deliverable, Add rows as necessary to indicate
all estimated contract expenditures.

Deliverable FY: FY: FY: FY: FY:
description:

See
Attachment
One

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be realized
by the amendment. Add rows as necessary to define all potential savings per

deliverable.
Deliverable FY: FY: FY: FY: FY:
description:
See
Attachment
Two

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs. other options. List other options available (including other
vendors), cost of other options, and source of information for comparison of other
options (e.g. catalog, Web site). Add rows as necessary to indicate price differentials
between contract deliverables.

Proposed

Vendor Cost: FY: FY: FY: FY: FY:
(name of

vendor)

See
Attachment
Two

Other Vendor
Cost: (name FY: FY: FY: FY: FY:

of vendor)

Other Vendor
Cost: (name FY: FY: FY: FY: FY:
of vendor)

FR_Supplemental Depart Info With Instruction_ FINAL.Doc 7/17/2013 12:54 PM 6




Supplemental Documentation Required for
Fiscal Review Committee

ATTACHMENT ONE

1. .Planned expenditures by fiscal year by deliverable. Add rows as
necessary to indicate all estimated contfract expenditures.
Directions: 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 section C.3.

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 {o 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 Amountl
{per compensable increment)
Completion of Define Phase $46,400.00
Compiletion 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

FR_Supplemental Depart Info With Instruction FINAL.Doc  7/17/2013 12:54 PM 7




Supplemental Documentation Required for
Fiscal Review Commaittee

ATTACHMENT TWO

Proposed savings to be realized per fiscal year by entering into this contract. If
amendment to an existing contract, please indicate the proposed savings to be
realized by the amendment.

Comparison of cost per fiscal year of obtaining this service through the proposed
contract or amendment vs, other options, List other options available (including
other vendors), cost of other options, and source of information for comparison of

other options (e.g. cataleg, Web site).

Response:

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 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.

The Department of Revenue believes it is in the best interest of the Taxpayers, TDOR
and the State to upgrade the Motor Fuels EDI software. 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.
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Spec:al Contract Request

7111 REQUEST-ROH

TNOT requirEd (573 Fantract with

afederal, Tennessee, or Tennessee locat government eatity or a grant,

Route a completed request, as one file In POF format, via e-matl altachment sent to: ageprs.agsprs@tn, gav,

APPROVED

%Md*

-Chlef Procurement Otﬁcer

Vo7

Requost Tracklng #

34701-1 1069

1. Contracting Agoncy

2, Type of Contract

Department of Revenue

[Z] Non-Competitive
I:] Revenue

John Lamar, (616) 263-1381,

3. Requestor Contact Information iohn Iamar@ti,qoy
4. Date Requusted July 3, 2013
8. Brtef Servlce Caption Zytax Upgmde Project

6. Proposad Contractor

FuetQuest Inc. (Zytax)

38 months

$ 287.000

7. Proposed Contract Portod - with ALL oplions to axtend sxercised
The proposed contract stort date shall follow the approval dale of
this requost.

8, Maxlmum Contract Cost ~ with ALL opilons o extend oxerelsod

9. Ol’ftco for tnformallon Resources Endorsement

Informatlon technology (N/A !o THDA)

[ 1o cost

fj Not Applicable [_>§] Attachad

10. eHoaIth Initiative Support
- health- rolmod pro!ussrcna! pharmaceutical, Inbomrory o imaging

[Z] Not Applicable D Attached

11 Human Resourcos Support

- slafo omproyaa rmlnfng

[:] YES8, it was procured by...

Xino

13 WIH the State tnciir any substantial cost as a result of the
subJact agreement? {For No Cost or Raevenue Contracts onty_)

14 Will the Stato also contract with other parties interested in

enteriug substantlatiy the samo agreemont?

[ Not Appl[cablo D Attached

12 Has the contractlng agency procured the subject serv!ca bafore 7

r] f\’f“ P [:] Non- Competmve Negotiaimn [] Anothor Compam’we Method

[7 No [_]ves [X] Not Applicable
[E NO [—J YES

“1 6.

SpocialGontractRoquastformNNCN_FINAL Zytax S.docx

Description of ProductiServices Centractor Wit Provide - Conlractor will provide an upgrade {o exls!ing

07/03/2013 187 PM
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# L1 REQUEST-HON

——

Roguest Tracking # L 34701~11059

fuel (ax soflware, The new version provides Increased Tanclionaiity for THOR and faxpayers including on-iine
capability for taxpayers to anter manual tax data and to submil electronic tax relurns, and web-based accoess
for TOOR staff to electronic tax return data,

18. Is thls product/service currantly avallable on a statewido contract? {E NO D YES

If YES, pleaso explalh why the current statewide contract Is not being used for this procuremant,

17, Summary of State Responsibilities Under Proposed Contract (For No Cost and Revenue Contracts only)
-~ NIA

18, Explanation of Noed for or Requirement Placed on the Stato to Acquire the Service - The upgrade is
neaded to enable auditors in the field to oasily access taxpayer information via & web-basad system. The new
veision also will provide taxpayers with on-line capability o enter and submit tax returns dirscily through a
website instead of having lo either purchase soflware of pay & soffware company for E-filing services.

19. Proposed Contract fmpact on Curront State Operations ~ The new version of this fuef lax software will he
web-based instead of client-server based. TDOR personnel will accass the sysiem via the Internet. User
training will be included in the contract to help mitigale any issues with staff using the new version,

20, Justification - The Zytax Government applications provide the capability to accopt EDI files from loxpayers,
generals lax returns, report and analyze transaclions included in tax returns and provide Cross-Mateh reporting
{hat compares filings of differen taxpayers. The Zytax Government application utilizes a proprietary dalabase
and contains tax return functionality in a manner that is specialized to moter fuel lax reporting. An upgrade of
the Zytax Government 4 application cannol be providad by a vendor other than FuelQues! due ta the
proprielary nature of the database and application code within the application, FuelQuest doos not provide tho
delalls of {hls proprietary functionality to other vendors and as a resulf FuelQuest Is the only vendor qualified (o
upgrada the Zylax product,

21, Contractor Selection Process and Efforts to identify Roasonable, Compotitive, Procurement
Altarnatives — TDOR did contact another vendor who has a simiiar product, but the cost was almosi 4 times
whal this upgrade project will cost.

22, Name & Address of the Contractor's Principat Owner(s)

- FuelQuest, ine,

9 Greanway Plaza, Suite 1800

Houston, TX 77046

23. Evldence of Contractor's Experience & Length Of Experlence Providing the Service - Since its founding in
1999, FuelQuaest has focused on providing Innovallve, lechnology-basad solulions to the energy industry and
state, local and federal lax authorities, FuslQuest's Zylax solutions are designed to reduce the cosl and
Improve the accuracy of Indirect tax delermination and excise motor fuels compliance. FualQuest has baen
providing motor fuel tax solulions for State Governments since 2004 FuelQuest has engaged with 5 tolal
states 10 provide motor fuel tax capabillty thal allows taxpayers to filg elactronically and aliow state
governments fo manage thelr motor fual tax requirements.

24, Was there an Initial government estimate? J- X No [:J YES

25, Cost Determination Usac - Through a series of vendor proposals, presentations, and conference calls

28, Documentation of Discussions with Conlractor- Through a series of vendor propesals, emails, and sevaral
verslons of vendor Statements of Work

27. Explanation of Fair and Reasonable Price - TDOR did contact another vendor who has a simitar producl, Iyt
the cosl was almost 4 times what this upgrade project wiil cosi.

SpeclalContractRequestform_NCN_FINAL Zytax S.docx  O7/03/2013 1:57 PV
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Request Tracking # 34701-110569

Agency Head Signalure and Date .- MUST ba signed by the ACTUAL sgency head as dolaifed on the current Signature
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7-1-11 REQUEST-CIR

OIR Pre-Approval Endorsement Request
E-Mail Transmittal

TG : Jane Chittenden, OIR Procurement & Contract Management Director
Department of Finance & Administration

E-mait : Jane.Chittanden@tn.aov

FROM ; John Lamar

E-mall : jehndamar@in.gov
DATE : 6/26/13 ] .
RE : Request for OIR Pre-Approval Endorsement

‘Applicable RES # 3470111059

| OIR Endorsement Signature & Date:

ol o

) 2/ ///5
Chief Informiation Officr U

NOTE: Proposed coniract/grant suppor! Is applicable (o the subject IT service lachnical merit.

Office for Information Resources (OIR) pre-approval endorsement appears to be reguired pursuani to
professlonal service contracling regulations pertaining to procuremanis with Information technology as a
component of the scope of service. This request seeks to ensure that OIR is aware of and has an
opportunity to review the procurement detalied below and in {he altached dociiments,

Please dooument OIR endorsement of the described procurement (with the appropriate signature above),
and return this document via e-mail at your earliest convenlence.

Coniracting Agency Department of Revenue

Agency Gontact (name, phone, e-mail) | John Lamar, (615) 253-1381, John.tamar@tn.gov

Subject Procurement Decument {mark one}

M rre D Contract

[j Competitive Negotiation Request [:] Contract Amendiment
[:] Alternative Procurement Method Raguest D Grant

< Non-Compstitive Contract Request D Grant Amendment

[_:] Neon-Competitive Amendment Request

information Systems Plan (15P) Project Applicabliity
|:| Not Applicable to this Request
Applicable— ISP Project# DG309
Response Confirmed by IT Director/iStaff (rame):  Bill Shanko

OiR%ZOpreapproval%ZORaquest%zm’-‘iNAL%EOto%.?0O1R~For%202ylax%20Upgradeh_()b‘261 5[13
06/28/2013 1:22 PM
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7-1-11 REGUEST-OIR

Applicable RFS #  34701-11059

Required Attachments (as applicable — copies without slgnatures acceptable)

@ RFP, Competitive Negotiation Request, Alternative Procurement Method Request,
Non-Compstitive Contract Request, Non-Com petitive Amendment Request
Original Confract/Grant or Amendmant

[] Proposed Contract/Grant or Amendment

Subject Information Technology Service Description

{Brief summary of information technology services involved. Clearly identify included technologles such as system
dovalopment/maintenance, securlty, nelworking, efe. As applicable, ideniify the conlract & solicilation sacilons
related (o the IT services.)

Gonfractor wilt provide an upgrada to oxlsting fuel tax sofiware. The new version provides increased
functionality for TDOR and taxpayers Including on-line capabifity for faxpayers to enter manuat tax data
and to submit electronic 1ax returns, and web-based accass for TDOR staff io electronic tax return data.
Tha upgrads is needed to enable auditors in the fleld to oaslly access taxpayer information via a web-
based system. The new varsion also will provide {axpayers with on-line capablilty to enter and submit
tax returns diractly through a waebsite instead of having to sither purchase soflware or pay a software

- company for E-filing services. The new version of this fusl tax software will be web-bassd instead of
client-server based, TDOR parsonnel wiil dccess the system via the Internet. User fralning will be
included in the confract to help mitigate any lssues with steff using the new verslon.

OlR%ZOpreapproval%20Requesi%20f3lNAL%20to%2OOERHFor%ZOZytax%ZOUpgrade_Oﬁzm 3i1)
: : 06/26/2013 1:22 PM
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Sourcing Analyst Recommendation

APPROVED

\ o~
Wi byl & ons /W,
Central Procurement Officer / ~ /

DATE: Wednesday, July 17, 2013

SUBJECT: Non-Competitive Contract Request — 34701-11059 —
Tennessee Department of Revenue (DOR), Zytax Upgrade Project

RECOMMENDATION:

Approve special contract request for a Non-Competitive Contract, 34701-11059
for Zytax Upgrade Project for the Department of Revenue (DOR).

ANAL YSIS:

The Department of Revenue is requesting fo upgrade the Zytax software. Zytax
allows taxpayers to file efectronically 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 returns electronically.

The new version, upgrade will provide increased functionality for DOR and
taxpayers. No other vendors can update this system because of the proprietary
functionality of the system. The DOR did consult with another vendor but the cost

was 4 times the cost of the upgrade cost.

Tamara Byrd
Sourcing Analyst



CONTRACT

(fee-for-service contract with an individual, business, non-profit, or governmental entity of another state)

Begin Date End Date Agency Tracking # Edison Record ID
10/1/13 34701-11059 38825

Contractor Legal Entity Name Edison Vendor ID
Zytax, Inc. 0001400

Service Caption (one line only)

Motor Fuels EDI Software Upgrade

Subrecipient or Vendor

|:| Subrecipient & Vendor

CFDA #

Funding —

FY State Federal Interdepartmental | Other TOTAL Contract Amount
2014 $7,000 $94,800 $101,800
2015 $8,000 $142,000 $150,000
2016 $1,000 $34,200 $35,200

TOTAL: $16,000 $271,100 $287,000

[ Jves XIno

American Recovery and Reinvestment Act (ARRA) Funding:

Ownership/Control

|:| Native American D Female
DX NOT Minority/Disadvantaged

l:] Hispanic
D Government

Ij African American EI Asian
|:| Person w/Disability I:’ Small Business

D Other:

Selection Method & Process Summary (mark the correct response to confirm the associated summary)

[ IrFp

[] competitive Negotiation

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

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

The predefined, competitive, impartial, procurement process was completed in

Al iv itiv : S
D ternative Competitive Method accordance with the associated, approved procedures and evaluation criteria.

The non-competitive contractor selection was completed as approved, and the

-Com iti N iation . . )
IE Non-Competitive Negotiatio procurement process included a negotiation of best possible terms & price.

D Other The contractor selection was directed by law, court order, settlement
agreement, or resulted from the state making the same agreement with all
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

y M~

Speed Chart (optional)
RV00000344

Account Code (optional)
72203000

fa type Sum Sheet Zytax contract_FINAL.doc
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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 1o 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:

A1, 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.

A1la  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 EOI 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 carrect emors is included as part of the support for
an EDI tax retumn.

¢ Configuration of eFile Transmit / Receive capability that supports automated import of
eFile from Zytax 5.x. This Capability 1s utilized to support existing TN Web filers that
utilize the Zytax TN Waeb application and the Zytax 5.x Compliance products.

d. Design, develop, test and im plement an updated interface from Zytax Government
5 Xt 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 functlonality 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
Produttion 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.

! Provsi;de 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 Bevgnue.

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

3. PET-372 Petrcleurn Products Terminal Return
4. PET-373 Petroleum Transporter Tax Return
S. PET-374 Annual Terminal Opertaor Retura

6. PET-377 Exporter Tax Return

Final Contract_Zytax_082013 Doc 1 08/20/2013 12:53 PM
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A1.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
¢. Support and assist Tennesse2 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 tralning activities
provided
€. Reporis 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,

A1.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
¢. 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 companent due to the nature of expected
changes in tax returns. Tax returns are su bject 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 retums 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 wili occur. During on-boarding, the FuelQuest Project
Manager will werk with the Department of Revenue's Project to:

» Establish the project management processes and proceduras 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
Review the project scope of work
Review the project schedule
Review the project management processes to be observed for:
» Change Management

Final Contract_Zytax_082013.00c 2 08/20/2013 12:53 PM
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Deliverable Acceptance
«  Status reporting

* Review roles, responsibilities, and expectations

During the Define phase, the project scope will be confirmed and the team wiil
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
contrel process, The define Phase is projected to last ane 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 Retum 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

Ouring this phase, the FuelQuest project team will begin reviewing the details needed
from the Tennessee Department of Revenue so that design phase deliverables ¢an
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 POF format

* RITS Interface Specifications

Ouring 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 1o provide
dacumentation 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
deliverablies 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
decumanted project processes throughout the term of this Statement of Work

During the Define phase, the FuelQuest project team will be on site in Nasr_w_ilte. 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 meelings.
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b. System Design Phase

This phase will focus on the functional designs for all reports, interfaces, tax returns
and EDI (eFile) tax retums. 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) manths.

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 com pleting 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 retums. The ED! 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
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) cays each Three FuelQuest team members will
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participate in these visits as the meetings will be used to faciiitate design creation and
design review tasks.

¢. 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 deveiopment
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
Tennesseevwill begin executing the communication plan and will also build test scripts

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

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 tochnical 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 Deveiopment 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:
e Zytax 5.x Install Guide

Zytax 5.x Operations Gulde

Software releases with designed content

Technical Infrastructure

Training Materials

Updated Zytax 5.x User Guide

UAT Test Plan

UAT Test Scripts

Working system for UAT

L A

The UAT Test Plan and UAT Test Scripts will be completed by Tennessee. The
technical infrastructure will be provided by Tennessee. The-tachnical infrastructure
will be configured by Tennessee and the software will be installed by Tennessee
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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 FueiQuest,

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:
¢ Dafect: 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
nat work as designed. a calculation error in a tax report or other defect where
the system does not function properly.
= Enhancemoent: 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 2 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

+ Report does not execute

©  System error prevents system from functioning

= 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-defeets,
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» Low: Alow 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 resotution to low priority defects.

FuelQuest will resolve all Critical and High defects documented in the User
Acceptance Tes_t Exceptiqn Report as part of the criteria for Completing user

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 testi ng. Tennessee will accept
the Zytax Government sokware.

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 su Pport 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 su pport
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 Ijuelp the UAT team be efficient
and make progress. The final visit will consist of a single FuelQuest tearm member
and will be used to support Go-Live during the first week of filing using Zytax 5 x.

A2.  Change Orders. Payments for approved change orders will be authorized toa
Cumulative cost not to exceed $35,000.00.
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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 ¢orrection 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 effest only after approval of the Contractor costs
statement as described in the following paragraph.

A2c. Assoon 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.

A2.d. lInvoices for change orders may be submitted upon signed acceptance of the change.
Notification of acceptance and the signed change order cost slatement 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 TOOR Project Manager,

A.3.c. Provide hardware and associated system software that will serve as the platform for the
Zytax Government 5.x product.

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 pericd.

PAYMENT TERMS AND CONDITIONS:

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 regardliess of the gifficulty, 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 hability for any period under the Contract or
any extensions of the Contract for work not requested by the State. The maximum liability
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Cc3

répresents available funds for payment to the Contractor and does not guarantee payment of any

the payment rates detailed in section C.3. The State is under no obligation to request work from
the COntraclor_m any specific dollar amounts or to fequest any work at all from the Contractor
during any period of this Contract,

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.

Payment Methodology. The Contractor shall be compensated based on the payment rates herain
for units of service authorized by the State in a total amount not to exceed the Contract Maximum
Liability established tn section C.1.

a. Thle Cor_\tractor'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;

IE . Service Descriplion (per comp&?:;:ﬁncrementj I

| Completion of Define Phase  s46.400.00

[ Completion of Design Phase " T s46.400.00
Cc.\mplgtion of Development Phase - 1 | --536,400.06*'
Corn_mefiéﬁ of Deployment Phase T . _5112800-[')3_
_El;énge O_rdér _ ; ' . ) T 335.650.00
C4.  Travel Compensation. The Contractor shall not be compensated or reimbursed for travel, meals,

(X}

or lodging.

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. 10:

Ray Grigsby, Audit Manager

Tennessee Department of Revenue — Audit Division
500 Deaderick Street

12" 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).

(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) Contracier Tennessee Edison Registration ID Number Referenced in Preamble
of this Contract
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(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 servige invoiced

i, 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 inveice 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 submittad 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.

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.

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.

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.

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

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
s0, 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)

b. The Contractor shall complete, sign, and present to the State a "Substitute W-8 Form"
provided by the State. The taxpayer identification number detailed by said form must
agree with the Contracter's Federal Employer Identification Number or Tennessee Edison
Registration ID referenced in this Contract

STANDARD TERMS AND CONDITIONS:

Required Approvals. The State is not bound by this Contract until it is sioned by the contract
parties and approved by appropriaté officials in accordance with applicable Tennessee laws and
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{egulations (depending upon the specifics of this contract, said officials may include, but are not
limited to, the Commissioner of F inance and Administration. the Commmissioner of Human
Resources, and the Comptroller of the Treasury).

Mﬂ@wuw 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).

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

The Coentractor shill 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 notbeen rendered. Upon such termmation, the
Contractor shall have no right to any actual general, special, incidental, consequential, or any
other damages whatsoever of any description or amount.

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 10 the State for damages sustained by virtue of any breach of this Contract
by the Contractor,

State. If such subcontracts are approved by the State, each shall contain, at a minimum, seclions
of this Contract below pertaining to "Conflicts of Interest " “Nondiscrimination,” and “Records” (as
identified by the section headings). Notwithstanding any use of appraved subcontractors, the
Contractor shall be the prime contractor and shall be responsible for all work performed.

Conflicts of Interest. The Contractor warrants that no part of the total Contract Amount shall be
paid directly or indirectly to an employee or official of the State of Tennessce 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 10
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 $tate of Tepnessee
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.

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 eémployment practices t_:f the C.ontractor on the
grounds of handicap or disability, age, race, color, religion, sex, national origin, or any other
classification protected by Federal, Tennessee State constitutional, or statutory law. The
Contractor shall, upon request, show proof of such nondiscrimination and shall post In

- Conspicuous places, available to all employees and applicants, natices of nondiscrimination,

Prohibition of lliegal lmrﬁigramg 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 matenal provision of this Contract,
a breach of which shall be grounds for Mmonetary and other penalties, up to and including
termination of this Contract,
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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 witl 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 upan 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 centractor 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 cltizen, a Lawful Permanent Resident, or a person whose
physical presence in the United States is authorized or allowed by the federal
Department of Homeland Security and who, under federal immigration laws and/or
regulations, is authorized to be employed in the U.S. or is otherwise authorized to provide
services under the Contract.

Records. The Contractor shall maintain decumentation 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 Dy the State, the Comptrolier of the Treasuty, or their duly appointed
representatives. The financial statements shall be prepared in accordance with generally
accepted accounting principles.

Prevailing Wage Rates. All contracts for construction, erection, or demolition or to install goods
or matenals that involve the expenditure of any funds derived from the State require compliance
with the prevailing wage laws as provided in Tennesses Cods Annotated, Section 12-4-401. et
s6q..

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

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

Strict Performance. Failure by any party to this Contract to insist in any one or more cases upon
the strict performance of any of the terms; covenants, conditions, or provisions of this Contract
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shall not be construed as a waiver or relinquishment of any such term, covenant, condition, or

provision. No term or condition of this Contract shall be held to be waived, modified. or deleted
except by a written amendment signed by the parties hereto

Independent Contractor. The parties hereto, in the performance of this Contract, shall not act as
employees, partners, joint venturers, or associates of one another. Itis 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 employess 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

State Liability. The State shall have no liability except as speclfically provided in this Contract

Eorce 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 ¢are including. but
not limited to. natural disasters, riots, wars, epidemics, or any other similar cause

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

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

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, negotistions, and agreements between the parties relating hereto, whether
written or oral.

Severgbility. 1f 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 affe_cted thereby and shall
remain in full force and effect. To this end, the terms and conditions of this Contract are declared
severable.

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

SPECIAL TERMS AND CONDITIONS:

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

ommunications and Con . Allinstructions, natices, consents, demands, or other
communications required or contemplated by this Contract shall be in writing and shall be made
by centified. 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 therespeciive party at the appropriate mailing address, facsimile number. or EMAIL
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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

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

ray.grigsby@tn.gov

Telephone # 615-532.8914

FAX: 615-741-5319

The Contractor:

DONNA B8URDETTE

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 upan receipt or recipient confirmation as may be required.

E.3.  Subject to Funds Availability. The Cantract is subject to the appropriation and availability of State
andlor Federal funds. In the event that the funds are not appropriated or are gtherwise
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 cther 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,
at 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 trug nature of the working
relationship between the Contractor and the State under this Contract is that of
“employee/employer” and not that of an independent contractor, the Contractor, if a retired
member of TCRS, may be required to repay to TCRS the amount of retirement benefits the
Contractor received from TCRS during the period of this Contract,

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.

E6.  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
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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 Contracter 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 {nformation", 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 leve! 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 fist 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

under federal or state law or reguiations, 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.

Itis expressly understood and agreed that the obligations set forth in this section shall survive the
termination of this Contract,

Copvyrights and Patents. The Contractor agrees to indemnify and hoid 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 attarneys for the State in the event such service is necessitated to enforce
the tarms 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 nght and
opportunity to conduct the Contractor's own defense thereof

IN WITNESS WHEREOF,

ZYTAX, INC.:

)

(,L_}\g Sz—ﬂ_ | _ ¥.27.13

- CONTRACTOR SIGNATURE DATE
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ALLlscw D'»"L_N‘;fN(Z (n!t}' (ULJNs'tL
PRINTED NAME AND TITLE OF CONTRACTOR SIGNATORY (above)

DEPARTMENT OF REVENUE:
D w it Aslear3
RICHARD H. ROBERTS, COMMISSIONER DATE
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ATTACHMENT ONE

ATTESTATION RE PERSONNEL USED IN CONTRACT PERFORMANGCE

: S T
SUBJECT CONTRACT NUMBER: 3470 - | 059 i
L . | o — '
CONTRACTOR LEGAL ENTITY NAME: i Zqtrylnc .
FEDERAL EMPLOYER IDENTIFICATION NUMBER: |
| (or Social Sacurity Number) g T-ocegsds19 ]

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 illegat immigrant in the
performance of this Contract,

CONTRACTOR SIGNATURE

NOTICE. This attestation MUST bo signed by an indvidual empowered lo contractually bina the Centractor. If 3aid individual 15 noy
the chief exacutive or president. this document shall attach evidence shewing the individual's authority (o conlractually bind the
Cantractor

Ml"\rmﬁw (@ &mULLEN P£E>;p[ﬂ,\,'l'_
PRINTED NAME AND TITLE OF SIGNATORY

5 21,13

DATE OF ATTESTATION






