






















Response to Request #2 



Issue Current Contract w/ IGT Contract Extension 

Term 2003 to 2023 (20 years) 2023 to 2043 (20 years) (with many provisions beginning prior to 2023). 

Upfront Payment in $12.SM w/ refund provisions if $25M payable in two installments ($12.SM in FY21 and $12.SM in FY22) 
exchange for 20 year contract were to end early. w/ no refund provision. 
exclusive contract 

Investment Obligation $100M $150M. See Schedule 1. 

Economic Development Not currently in master contract. For each set of new employees or physical transfer of existing employees 
Initiatives (transfer or new division, department, center where IGT forecasts need 

for 30 or more employees) to be located in the US that IGT is not 
contractually obligated to locate in another state, IGT will grant the State 
a right of first offer to make a proposal to IGT that IGT locate the 
employees in Rhode Island. All employees added pursuant to this 
provision will be above and beyond the 1,100. 

FTE Count 1,000 1,100. See Schedule 2 (same definition as Development Agreement). 

Facility Obligation GTECH to construct headquarters IGT to maintain 10 Memorial Boulevard location as North American 
in Providence. Lottery Operations headquarters. 
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Traditional Lottery 
Products Total Lottery Sales Percent Total Lottery Sales Percent 

0-$275M 5% 0-$275M 5% 

$275M-$400M 1% $275M-$400M 4% 

Over$400M 5% Over $400M 5% 

IGT to assume all responsibilities for Lottery sales (saves State ~$1.25M). 

12 employees (sales representatives) would be guaranteed employment 
and same compensation by IGT for first year. 

IGT will install a new online lottery solution on or before July 1, 2020, 
with complete on line lottery solution replacement on or before July 1, 
2031. 

IGT agreed to provide Lottery's requested list of new services as part of 

the new system - See Schedule 3. 

IGT will replace the existing Internal Control System (ICS) for the online 

lottery system with a new JCS on or before July 1, 2020. 

ilottery Solutions None. Full range of game types and age, identify and location verification 
function (Verifi/lDology). ilottery to be installed on or before October 1, 
2021, with replacement in place on or before April 1, 2033. 
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Scope of Maintenance for 
Online Lottery System 

Video Lottery Terminals 
(VLTs) 

Basic maintenance if system 
broke. 

Total Average Daily I Percent 
Net GTECH-VLT 
Income 
0-$325 per day I 7% 

$325-$500 per day I 1% 
Over $500 per day I 7% 

Division approval ofVLTs and VLT 
games. 

IGT will (a) update third-party hardware and software which is no longer 
supported by its developer pursuant to an extended maintenance 
agreement with IGT to a version which is no more than two versions 
behind the most current version commercially available if there is an 
immediate benefit to the Division, (b) follow manufacturer/ developers' 
recommendations with respect to security issues with third-party 
hardware and software, (c) maintain IGT's proprietary software pursuant 
to IGT's software delivery model in effect from time to time and (d) 
review its product roadmap for IGT's proprietary central system 
software with the Division annually and, with respect to each 
replacement central system (i.e., twice), grant the Division the option to 
require IGT to install TWO modules not currently installed selected by 
the Division. 

Online lottery system subject to annual cybersecurity testing. 

No change in rate. 

IGT will complete testing of third party VLTs within two (2) weeks. 

IGT will perform annual penetration testing. 

As new VLTs are brought into the facilities in Lincoln and Tiverton, these 
new VLTs will incorporate bonusing at the terminal feature. 

IGT shall perform a game kit conversion on a minimum of 2% of their 
total VLT units annually. 

All payments to IGT will be net of 20% promotion points. 

Division approval ofVLTs and VLT games. 

3 



Share ofVLTs 

Video Central System 

50% ofVLTs will be procured 
from GTECH. (At the time, an 
additional 35% was procured 
from IGT.) 

IGT will begin contract extension period with the current 85% share of 
VLTs on the floor. Future percentage subject to efficiency. 

VLT Efficiency review/rating of 97% with annual testing. Competition 
will dictate future percentage shares based on machine performance. 

VLT Efficiency review/rating of 
97% with annual testing window. I Section 10.4 (page 15) of the Master Contract will be amended to 

replace "may" with "shall". 

Total NTI Percent 
0-$S00M 2.5% 
S00M-$18 1% 
Over$1B 2.5% 

VLTs deemed as low performing (games performing at less than 150% of 
floor average for any calendar year) are subject to review by the Lottery 
for replacement or modification. 

Minimum of 25% of the current Vl Ts at Twin River Lincoln will be 
replaced on or before Dec 31, 2020. 

A minimum of 6% ofVLTs shall be replaced annually beginning in 2021. 

All current premium machines on the floor at Lincoln and Tiverton wil l 
stay in place as it is currently constructed and paid for. On top of that, a 
minimum of 5% of a vendors Vl Ts (additional to any Vl Ts that are 
currently premium) must constitute premium or royalty games as 
defined by industry standards, with vendors bearing all incremental 
expense without additional compensation beyond 7% VLT fee. 

No change in rate. 
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Instant Ticket Printing 

Web Services/Website 
Hosting 

Scope of Exclusivity 

Sports Betting 

Not currently in master contract. [ Included under same rates (prices locked for life of extension) with an 
increase in free instant ticket licensed products -1.5 per year, 36 
between now and 2043. 

Not currently in master contract. I No change in compensation. IGT to provide major enhancements. See 
Schedule 4. 

Lottery goods and services, I No change. 
commercial transaction 
processing good and services. 

Not currently in master contract. 
IGT agrees to waive exclusivity for remote sports betting 

after 18 months. 
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SCHEDULE 1: Definition of Investment Obligation Assets 

Interests in real property, leasehold improvements of real property and assets acquired in connection with the performance of obligations 

under the Master Contract, as amended by the amendment, including, without limitation, goods acquired in connection with the business 

operations of IGT or any Affiliate in the State. 
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Schedule 2: FTE Definitions 

"Affiliate" means a Person that directly, or indirectly through one or more intermediaries, controls, is controlled by or is under common 
control with IGT. 

"control" means the possession, directly or indirectly, of the power to direct or cause the direction of the management and policies of a 

Person, whether through the ownership of voting securities, by contract or otherwise. 

"FTE" shall mean a natural person employed as an employee or engaged as an independent contractor to work 2,080 hours in a year by 

IGT, an Affiliate or a Person providing outsourcing, consulting or temporary employment services to IGT or an Affiliate, which hours shall include 

vacation time, sick time, disability time, personal time or other time for which an employer in the State must pay the employee. Each employee 

and independent contractor scheduled to work full-time shall be deemed to work 2,080 hours per year and each employee and independent 

contractor scheduled to work part-time shall be deemed to work a proportionate share of 2,080 hours based on the hourly commitment set forth 
in the job description or equivalent of such employee or independent contractor. The hours attributed to employees and independent contractors 

who work less than a full year shall be prorated. 

"Person" means a natural person, corporation, limited liability company, partnership (general or limited), joint venture, estate, trust or 

unincorporated association, any federal, state, county, or municipal government or any bureau, department or agency thereof, any fiduciary 

acting in such capacity, on behalf of any of the foregoing, or any other legal or business entity or organization. 
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SCHEDULE 3: Online Lottery System Functionality 

200 new Instant Ticket Vending Machines (ITVMs) 
100 Keno Kiosks 
Keno Plus Promotion - ability to change multiplier 
Ability to redistribute partial books of instant tickets 
Scanning instants 
Mobile App - cashless 
No character limit- online ticket for messages 
Predictive Ordering 
Auto-Activation 
Inventory Management 
Flexibility in the Creation of Reports and Interfaces 
Terminal Ordering Capability 
Ability to Change Status of Recovered Stolen/Lost Tickets 
Aurora (or equivalent) Performance Intel and Navigator 
Aurora (or equivalent) IPS - Inventory Control 
Aurora (or equivalent) Performance Intel 
Self-Service Terminal Reports 
Account Adjustments and Notifications to Retailers 
Pick and Pack Services with Real Time Reporting 
Field Marketing and Sales Reports 
IGT's Zone Impact Plan (ZIP) for Sales Increases 
Subscription Wagers -Automatic Payments and Renewal Notices 
Gift Subscriptions (ability to provide gifts to players for them to purchase subscriptions) 
Ability to Redeem Coupons via Barcode 
Automatic Credit for Coupon Redemption 
System-Generated Coupons 
Retailer Incentive Programs/ Performance-Rewards 
Registration Codes on Tickets 
Flexible Second Chance Solutions 
Mobile Promotions 
Mobile Ticket Self-Checking 
Digital Playslips 
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Player Tracking 
Virtual Player Card - Player Engagement 

Sell/Sign/Win Retailer Promotions 

Reporting Data Warehouse (online and instant ticket transactional sales, cancellations, inventory movement data, game draw results, retailer 
invoicing, offset withholdings, player data) 
Player Hotline Services - VIP Club Assistance 

Research and Strategic Development Services, like a Bi-Annual Portfolio Review-game performance analysis, an Annual Detailed Study of RI 
market, and research support from IGT Insights 360 Group 
FutureGame: IGT's Game Innovation Process 
Ad Hoc Game and Promotion Analysis 
Hybrid/Fast Play Games 
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SCHEDULE 4: Website Services - Scope 

Lottery Request IGT Response 
Quarterly updates to ensure fresh, high quality website. With Retailer Wizard IGT offers regular product upgrades to include enhancements to 

existing features, new functionalities and UI/UX optimizations. The product has a 
built-in content management functionality to allow Lotteries to publish fresh 
information as frequently as they would like. 

Better password complexity requirements than the current site. Retailer Wizard password complexity can be configured by the Lottery to meet their 
security standards. All commonly used password requirements are built into the 
product. 

Better user authentication processes to identify new users added to Retailer Wizard authenticates users by verifying owner information and ensuring it 
the site. aligns with the Lottery data. Retailer Wizard admins can view all users and their 

activity via the Administrator Portal. 
Email verification to users registered email account which will then Retailer Wizard follows this process. 
activate the account upon initial creation. 

Phone call, email, or text message verification of users prior to These features are currently not available in the product. 
changes to critical security related changes to their account or if their 
account or if a logon was attempted from an unknown device. 

Additional user account security questions available within users Available in Retailer Wizard 
account. 

Ability for the Lottery to enter additional custom security questions Available in Retailer Wizard 
within the site. 

More efficient registration process to register new users. Retailer Wizard offers several different registration tools: self-registration for store-
and chain-level users, ability for store owners to register secondary users, and ability 
for Lottery admins to register retailer users. 

Provide the ability for the Lottery to post PDF forms and to permit the Retailer Wizard offers documents repository where the Lottery can upload document 
retailers to download posted forms. in PDF and other formats. 
Permit the retailers to initiate the registration process as new agents This functionality is not available in the current version of Retailer Wizard. It is 
and allow existing retailers to update select Lottery approved account 
information via the retailer website. 

included in the product roadmap for future implementation. 
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MASTER CONTRACT 

This Master Contract (this "Agreement") is made as of May 12, 2003, by and between the 
Rhode Island Lotte1y (the "RIL''), an agency of the State of Rhode Island, with its principal 
address at 1425 Pontiac Avenue, Cranston, Rhode Island 02920, and GTECH Corporation 
("GTBCH"), a Delaware corporation with its corporate headquarters at 55 Technology Way, 
West Greenwich, Rhode Island 02817. Among other things, this Agreement amends the "Video 
Lotte1y Agreement," the "On-Line Lotte1y Agreement" and the "VLT Agreement," as those terms 
are defined below. 

WITNESSETH 

WHEREAS, the RIL is established to conduct a lottery in the State of Rhode Island for 
the benefit of the State and its residents; 

WHEREAS, GTECH is a world leading provider of lottery-related goods and services, 
serving over one-half the state lotte1ies.in the United States and lotteries in six continents; 

WHEREAS, GTECH cunently maintains its corporate headquarters and its primary 
manufacturing faCilities in the State, and is one of the State's major employers; 

WHEREAS, GTECH has determined to expand its manufacturing operations in its West 
Greenwich, Rhode Island facility, and must therefore decide upon a location for a new corporate 
headquarters; 

WHEREAS, after discussions with the RIL and the State, GTECH has decided not to 
pursue attractive expressions of interest from lottery authorities in other states and those states, 
and has detennined to keep its corporate headquarters and p1imary manufacturing facility in · 
Rhode Island, in consideration of the benefits to be realized by GTECH under this Agreement; 

WHEREAS, after discussions with GTECH, theRIL has reached this Agreement with 
GTECH in consideration of the benefits to be realized by the RIL and the State under this 
Agreement, among them, an expected increase in lottery revenues, thereby increasing the funds 
available to the State and its residents, and the retention of jobs in the State by reason of 
GTECH's keeping its corporate headquarters and primary manufacturing facility in Rhode Island; 

WHEREAS, as more specifically set forth below, in consideration of the RIL's 
perfomiance of its obligatimis as set forth in detail hereinbelow, and pursuant to the terms and 
conditions set forth hereinb_elow, GTECH will: 

A. Cause a new office building of at least 210,000 square feet to be 
constrncted in the capital center district in the City of Providence, relocate its corporate 
headquarters to ·that facility, and maintain its corporate headquaiters in the City of 
Providence throughout the Term of this Agreement; 
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B. Expand its manufacturing operations in the Town of West Greenwich, 
Rhode Island; 

C. By the encl of calendar year 2005, and continuing thereafter during each 
year of the Term, employ within the State on average during the applicable year at least 
one thousand (1,000) full time active employees at wage rate levels not less than those 
defined in Rhode Island General Laws §42-64.5-2(7); 

D. Purchase from the RIL, for Twelve and one-half Million Dollars · 
($12,500,000), the right: (i) to be the RIL's exclusive provider of information technology 
hardware, software ;me! related services pe1taining to (a) the design, development, 
implementation and/or operation of Video Lotte1y Central Communications Systems, (b) 
the desigrt, development, implementation, operation and/or sales of On-Line Games 
( expressly excluding instant ticket printing), and ( c) the processing of On-Line Game 
wagers and Video Lottery wagers; and (ii) to supply Video Lotte1y Tenninals and other 
gaming machines, pursuant to Section 1 Q. 

E. Provide the following products and services: 

(i) By Januaiy 1, 2007, replacement of the RIL's existing on-line 
lottery gan1ing system with a new, state-o±:the-art on-line lottery gaming system 
utilizing GTECH's Enterprise Series central computer system and satellite (or 
other state-of-the-art technology) based Internet Protocol ("IP") network; 

(ii) By Jaimary 1, 2015, replacement of (a) RIL's then-existing on-line 
lottery central-system hardware ( excluding the central system communications 
hardware to the extent it can continue to be used without impairing the . 
functionality of the replacement system) with new, State-of-the-art on-line lottery 
central system hardware, and (b) the then-existing on-line loHery tenninals 811d 
other on-line lottery sales devices (to the extent their failure rates are more than. 
thirty percent (30%), higher than their failure rates were with respect to the first full 
Agreement Year after their installation) with new, state-of-the-art on-line lottery 
terminals and othel' on-line lottery sales devices; 

(iii) By January 1, 2010, replacement of the RIL's existing video lottery 
central communications system; 

(iv) · Within six months of the Effective Date, replacement ofat least 
one-half of the eight htmdred sixty (860) Video Lotte1y Ten11inals previously 
provided by GTECH to the RIL (and installed at the Newportjai alai fronton 811d 
at the Lincoln racing track) with new Video Lottery Tenninals, and replacement of 
the remainder of such eight hundred sixty (860) Video Lotte1y Te1minals within 
one year of the Effective Date. In each case, the existing Video Lotte1y Tenninals 

. shall be replaced with Video Lottery Terminals provided by GTBCH from a new 
source obtained by GTECH through acquisition, contract or othe1wise; 
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(v) By Janmny 1, 2005, and again by Janua1y i, 2015, replacement of 
01ie hundred twenty-five (125) of the RIL's existing instant ticket vencling 
machines, with new, on-line enabled devices, including full services route 
operation; 

(vi) Subject to RIL approval in a mauner cc;msistent with cunent RIL 
policies and procedures, after or in connection with the system replacement 
described in (i) above, providing an unlimited number oflicenses-to GTECH's 
"Lottery Inside™" product and the necessary related printers, to accommodate 
distributioi1 and expansion of the RIL's lotte1y products, including expansion into 
various retail locations not presently selling RIL lottery products; 

(vii) Subject to RIL approval in a mauner consistent with current RIL 
policies and procedmes, products, licenses and services necessaiy to Deploy 
within twelve (12) months after the Effective Date hereof, up to twenty-five (25) 
GTECH BIL machines, and, pursuant to the parties' discussions and agreement to 
occur within six (6) months after any such Deployment (me! again subject to RJL 
approval in a mauner consistent with current RIL policies and procedures), the 
Deployment of an· agreed nlll'llber of additional EIL machines, if any, throughout 

· the State; 

(viii) Subject to RIL approval in a mauner consistent with current RIL 
policies and procedures, products, licenses and services necessary to implement 
GTECH's "E-scratch™" game md other agreed-upon new gaines, to the extent 
pe1missible under applica~le law; and 

(ix) Licenses and services necessmy to maintain ai1 optimal mix of 
monitor gmnes on the RIL's Keno Terminals, including presentation of a new 
monitor game for possible-implementation every twenty-four months after the 
Effective Date; 

WHEREAS, as part of fuis Agreement, the RIL will permit GTECH to use, and assist and 
cooperate with GTECH in its use of the RIL's on-line lottery system infrastructure- i.e., the 
commm1ications network, the retailer points of sale and terminals located fuerein and the on-line 
lotte1y central system - for the processing of commercial services transactions snch as telephone 
airtinie cards and mobile telephone airtime replenishments, such use to be pursuant to mutually 
agreed upon tetms mid conditions as described more fully herein; · 

WHEREAS, GTECH has been the RIL's prima1yprovider of on-line lottery goods and 
services since the lotte1y's inception, and currently provides on~line lotte1y md video lottery 
goods and services under the following agreements: 

A. Video Lottery Central Computer System Agreement between GTECH mid 
the RIL dated as of December 20, 2001 (the "Video Lottery Agreement"); 

B. Video Lctte1y Terminal Technology Provider License Agreement betw~en 
GTECH and the RIL dated as of September 28, 2000 (the ""VLT Agreement"); and 
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C. The On-Line Gaming Agreement betyreen GTECH and the RlL dated 
January 29, 1997 l)S amended by a First Amendment dated March 16, 1998, a Second 
Amendment dated July 19, 1999, a Third Amendment dated January 29, 1997, and a 
Fourth Amendment dated May 14, 2001 (as so amended, the "On-Line Lottery 
Agreement"); and 

WHEREAS, GTECH and the Ril, have agreed to amend the Video Lotte1y Agreement, 
the VLT Agreement and the On-Line Lottery Agl'eement so as to conform them to the overall 
agreement they have reached. 

NOW, THEREFORE, in consideration of the foregoing and the muh1al promises set forth 
herein below, the parties hereby agree as follows. 

1. Definitions and Contract Document Order of Preference 

1.1. Definitions. The capitalized te1ms set fmth below have the corresponding 
meanings when used in this Agreement. Other capitalized terms are defmed in this Agreement 
when they are first used. 

"Agreement Year" means any twelve-month period begilming on (and including) the Effective 
Date (or an annual armiversary of the Effective Date) and endiµg on (and including) the date that 
is the clay prior to the next rumual anniversary of the Effective Date. 

"Business Day" means a day on which banks in Providence, Rhode Island are open to the general 
public for regular business, provided such day is not a Saturday or Sunday. 

"Deploy" means to install and make operational and available for public use, ru1d "Deployed" 
mea11s installed a11d made operational and available for public use, 

"Derivative Work" mea11s a work of Intellectual Property based upon one or more preexisting 
works of Intellectual Property, such as a translation, modification, condensation or enhancement, 
or any other fonn m which a preexisting work of Intellechial Property may be recast, 
tra11sfonned, dr adapted. In addition, a work consisting ofrevisions, elaborations or other 
modifications which, as a whole, represent an original work ofintellectual Property, is a 
"Derivative Work." 

'.'Documentation" means the user's manual, technical data, diagrams, training mateiials and other 
prmted mstructions pe1taining to Sofuvare provided by GTECH to the RJL, in the standard fonn 
used by GTECH in its business, and ru1y amendments, modifications, corrections and/or updates 
thereto provided by GTECH to the RIL from time to time. 

"Effective Date" has the meanil1g set fo1th in Section 2.2, below. 

"Efficiency Ratil1g" means, in relation to a supplier of Video Lottery Terminals, during the 
Evaluation Period, such supplier's Net Terminal Income percentage in relation to its percentage 
of the total number of Video Lottery Terminals Deployed. A supplier's Efficiency Rating is 
calculated by determining the percent that the Net Teiminal Income generated by the Deployed 
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Video Lottery Terminals provided by such supplier during the Evaluation Period makes up of the 
total Net Tenninal Income generated by all Deployed Video Lottery Tem1inals during the 
Evaluation Period, ,and dividing such percent by the percent that the number of Deployed Video 
Lotte1y Te1minals provided by such supplier during the Evaluation Period makes up of the total 
number of Deployed Video Lotte1y Terminals during such Evaluation Period. For example, if, 
with respect to an Evaluation Period, Net Tenninal Income generated by Video Lottery 
Tem1inals provided by a certain supplier was $1,769,645, Net Terminal Income generated by all 
Video Lotte1yTe1minals was $4,819,234, the number of Deployed Video Lotte1y Terminals 
provided by such supplier was 858 and-the total number of Deployed Video Lottery Terminals 
was 2,213, then the supplier's "Efficiency Rating" would be 94.71 %, as follows: 

$1,769,645 + 
$4,819,234 

858 ~ 

2,213 
94.71% 

."BIL" means GTECH's Electronic Instant Lottery product as currently deployed by 
GTECH (i.e., as of the Effective Date of this Agreement). 

"Evaluation Period" in regard to calculating an Efficiency Rating, h1eans the first 
thirteen(!~) weeks of the calendar year. 

"GTECH" means GTECH Corporation. 

"GTECH Business Affiliate" shall mean any corporation, trust, partnership, joint venture or any 
other fom1 of business entity that (acting jointly with GTECH or at the direction ofGTECH) 
owns, leases or finances Investment Requirement Assets ( as defined in Section 6.1) which are 
used by GTECH in GTECH's business operations in the State. 

"Intangible Asset" has the meaning given.that term in Section 7.1. 

"Intangible Asset Purchase Pricel' has the meaning given that tenu in Section 7.2. 

"Intellectual Property" of GTECH or the RIL, respectively, means the IPR, "Know-how" and the 
"Teclmical T.nfonnation" of such party. 

"IPR" means any intellectual property rights of any nature whatsoever existing in any part of the 
world whether registered or unregistered including, without limitation, patents, trade marks, 
· service marks, registered designs, applications for any of the foregoing, copyright, rights in 
designs, inventions, confidential info1mation and know how. 

"Keno Terminal" means GTECH's Isys™ on-line lotte1y tenninal ( as such tenuinal may be 
upgraded by GTECH and/or replaced by GTECH from time to time), configured so as to . 
accoimnodate sales of the RJL's "Keno" lottery gan1e- e.g., configured so as to include a monitor 
depicting the play of the game. 

"Know-how" means the various techniques, skills, data, experience, processes, procedures, and 
all other !mow ledge of a secret, proprietaiy or confidential nature including, without limitation, 

5 



(___ 

that relating to lottery technology, and/or to the design, development, implementation, operation 
and maintenance of lotte1y systems, and/or to any Derivative Works thereof. 

"Licensed Product" means (i) the.Software, or any module, component or any part thereof 
provided by GTECH to the RJL hereunder, and (ii) any Derivative Works thereof provided by 
GTECH to the RIL or otherwise obtained by the RJL :from time to time, and (iii) Documentation 
related to the foregoing . 

. ."Net Terminal Income" means, in relation to a Video Lottery Terminal, the total of all currency 
placed into a Video Lottery Tenninal less credits redeemed for cash by players. 

"Object Code" means computer sofuvare programs assembled or compiled in magnetic or· 
electronic binary form on software media, which are readable and usable by machines, but not 
generally readable by humans without reverse assembly, reverse compiling or reverse 
engmeenng. 

"On-Line Grune" means a lottery game offered for sale by the RIL that involves on-line computer 
processing of the sale transaction, including but not lintlted to Keno, BIL, "E-scratchTM," and lottery 
ganies in which players choose their own, or use automatic computerized selection of, mnnbers, 
letters or other symbols for the ticket ( or other evidence, tangible or intangible) constituting their 

· ently into the game; but specifically excluding Video Lottery Games. 

"Software" means software or an item of software, including witl1ont limitation Object Code and 
all printed or magnetically encoded materials, but not including tlie Source Code related thereto. 

"Source Code" means computer software progran1s written in programming languages which are 
intelligible to trained programmers and may be used by a compiler to create Object Code, 
including but not liniited to any special tools, such as linkers and libraries that may be used in 
producing Object Code in executable form. 

"State" means the State of Rhode Island. 

"Teclmical Information" means all Software, Documentation and other teclmical and/or 
commercial information of a party (whether in lu\man or machine readable fortn and whether 
stored electronically and/or othe1wise) and any Derivative Works thereof. 

"Tenn" has the meaning set forth in Section 2.5, below. 

"Video Lotte1y Ganies" has the meaning given the tenn in Rhode General Laws §42-61.2-1(6). 

"Video Lottt11y Tenninal" and "VLT'' have the meaning given the teim "Video Lotte1y Terminal" 
in Rhode General Laws §42-61.2-1(7) as may be hereafter aniended from time, and shall also 
include any electronic computerized device used to play Video Lottery Garnes authorized by the 
Rhode Island Lottery Commission or other governing body. 

1.2. Contract Document Order of Preference. Any conflict, lnconsistency or ambiguity. 
between or among this (i) Agreement, (ii) the .Video Lottery Central Computer System 
Agreement between GTECH and the RIL dated as of December 20, 2001, (iii) the Video Lottery 
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Terminal Technology Provider License Agreement dated as of September 28, 2000, (iv) the 
On-Line Gaming Agreement between GTECH and the RIL dated Januaiy 29, 1997, (v) the First 
Amendment to the document described in (iv) dated March 16, 1998, (vi) the Second 
Amendment to tl1e document described in (iv) dated July 19, 1999, (vii) the Third Amendment to 
the·docwnent described in (iv) dated Januaty 29, 1997,.aiid (viii) the Fourth Amendment to the 
document described in (iv) dated May 14, 2001, shall be resolved by giving precedence to the 
document having the most recent effective date, 

2. Effective Date and Term 

2.1. Subject to Sections 2.3. and 2.4, this Agreement shall not come into effect nnless 
· all of the following are satisfied (or, as to 2.1.B, is waived by GTECH in w1iting),.by 5:00 p,m. 
(local time in Rhode Island) on June 30, 2003 (the "Satisfaction Date"): 

A. · the Rhode Island State Legislature has passed and the Governor of the 
State has signed into law, an act having the effect of exempting this Agreement and the 
subject hereof from the provisions of Rhode Island General Laws §37-21 and Rhode 
Island General Laws §42-61.2-4(3)2; 

B. the Rhode Island State Legislature has passed and the Governor of the 
State has signed into law, an act amending Rhode Island General Laws §42-61.2-1(1)3 by 
deleting the last sentence of that section; 

I 
C. this Agreement and the Rhode Island Lotte1y Director's execution of this 

Agreement have been approved by the Rhode Island Lottery Commission, which has 
evidenced such approval by executing this Agreement; and 

D. this Agreement has been signed by the Director of the Rhode Island 
Lottery, having obtained the prior approval oftlle Rhode Island Lottery Conunissfon. 

2.2. The RIL shall notify GTECH telephonically, and in writing by facsimile at1d 
regulat· mail, on the date that all of the conditions in Sections 2.1.A through D have been satisfied 
(or, as to 2.1.B, waived by GTECH in writing). Upon the giving of such notice, a copy of such 
notice shall be attached· to tllis Agreement as Exhibit A. Provided all of the conditions in 
Sections 2. LA through D have been satisfied (or, as to2.1.B, waived by GTECH iu writing) by 
the Satisfaction Date, theti this_ Agreement shall come into effect at the start of the RIL's business 

· day on July 1, 2003, and July 1, 2003 shall be the "Effective Date." If, however, any of the 

1 Rhode Island State Purchases Act, R.L Gen, Laws§ 37-2-7(16) (application of the State Purchases Act- dealing 
with State procmements of goods and services - to the Rhode Island Lottery Commission). · 

2 Rhode Island Video Lottery Tenninal Act, R,L G1,n, Laws § 42-61.2-4(3) (application of the State Purchases Act -
dealing with State procurements of goods and services - to the Video Lotteiy Terminal Act), 

3 RI. Gen, Laws § 42-61.2-1 (1) (The last sentence of the definition of "Central communication system" limits the 
number of Video Lottery Terminals that may be provided by the provider of the video lotte1y central 
communicatlons system to a maximum·of fiftypercent (50%) of the total nuniber of Video Lotte1y Tenninals. 

. . - . . 
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conditions in Sections 2. 1.A tlu:ough D has not been satisfied (and, as to 2.1.B, also has not been 
waived by GTECH in writing) by Jwm.30, 2003, but such date for satisfaction (or waiver) of the 
conditions in Section 2.1.A through D has been extended by GTECH pursuant to Section 2.3 
below, then the date that the RIL notifies GTECH (as set forth in this Section above) that all of 
the conditions in Sections 2.lA through D have been satisfied (or, as to Section 2.1.B, waived by 
GTECH in writing) shall be the "Effective Date." 

2.3. Notwithstanding the provisions of Section 2.1 and 2.2, GTECH shall be entitled, 
by giving written notice to the RIL, to extend the date of fulfillment of the conditions set forth in 
Section 2.1 - i.e., GTECH shall be entitled to specify a later Satisfaction Date. 

2.4. If any of the conditions set forth in Section 2.1 is not fulfilled (or, as to 2.1.B, 
waived by GTECH in writing) by the Satisfaction Date (as snch date may be extended), this 
Agres,ment shall not come into effect. Neither patty shall have any claim against the other as a 
result of the non-fulfillment of any of the conditions set forth In Section 2.1. 

2.5. The te1m of the Agreement (the "Term") shall be from the Effective Date through 
and including the twentieth (20th

) annual anniversaty of the Effective Date. 

3. Construction·of and Relocation to a New Corporate Headquarters 

3.L On the terms and subject to the conditions set forth in this Section 3, (i) GTECH 
(or a GTECH Business Affiliate) will develop and constrnct not later than December 31, 2006, a 
new office building of at least 210,000 square feet to be constrncted on Pat·cel 9 in the capital 
center district in the City of Providence (the "New Headquarters Building"), (ii) upon 
completion, GTECH will relocate its corporate headqumters as soon as is reasonably possible to 
that facility from its present location in West Greenwich, Rhode Island, and (iii) thereafter, 
GTECH will maintain its corporate headqumters in the City of Providence throughout the Te1m 
of this Agreeinent. 

3.2. Subject to Sections 3.6 and 3.7, GTECH'will file (and/or GTECH will assure that 
the applicable GTECH Business Affiliates file) applications for all the necessaty permits aucl 
approvals in connection with the development and constrnction of the New Headquarters 
Building, and included among such applications GTECH will file (and/or GTECH will assure 
that the applicable GTECH Business Affiliates file): 

A. By October 31, 2003, an application for a Certificate of Approval with 
respect to the New Headquarters Building·with the Providence Capitol City Commission; 

B. By March 15, 2004, m1 application for a foundation mid pile permit with 
respect lo the New Headquatters Building (provided the Cettificate of Approval referred 
to in Section 3.2.A has been received by such date, and if not, as soon as possible after 
such Certificate of Approval has been received); and 

C. By May 15, 2004, m1 application for a building pennit with respect to the 
New Headquarters Building (provided the foundation and pile permit referred to in · 
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Section 3 .2.B has been received by· such date, and if not, as soon as possible after such 
foundation and pile permit has been received). 

,r,:, 

3.3. After filing the applications referred to in Section 3,2, GTECH will use its best 
efforts to pursue and obtain ( and/or to cause the applicable GTECH Business Affiliates to pursue 
and obtain) the permits and-approvals so applied for as soon as is reasonably possible. 

3.4. GTECH will (and/or GTECH will cause the applicable GTECH Business 
Affiliates to): (i) begin work on the folmdation of the New Headqumters Building within forty
five ( 45) days of the receipt of the foundation and pile permit referred to in Section 3.2.B; and 
(ii) begin construction of the New Headquarters Building within fo1ty-five (45) days of the 
receipt of the building pemijt referred to in Section 3.2.C. 

3.5. GTECH will (and/or GTECH will cause any involved GTECH Business Affiliate 
to) use its best efforts to cause the New Headquaiters Building to be ready for occupai10y, and 
GTECH will take occupancy, within twenty-four (24) months after all necessarypem1its and 
approvals from all applicable authorities have been received, and in any event, by December 31, 
2006, subject however, to Sections 3.6 and 3.7. 

3.6. If GTECH agrees, pursuant to Section 2.3, to extend the Satisfaction Date beyond 
. June 30, 2003, .then for each day after June 30, 2003 until the Satisfaction Date, GTECH shall 
have automatically a one-day extension of the dates set forth above in Sections 3.1, 3.2 and 3.5. 

3. 7. Conditions Applicable to this Section 3 

A. If GTECH and the City of Providence do not enter into a mutually 
agreeable tax stabilization agreement by the end of the day on June 20, 2003, then 
GTECH shall notify the Governor of the State of such delay ( and the reasons therefor) in 
writing. If GTECH and the City of Providence do riot enter into a mutually agreeable tax · 
stabilization agreement by the end of the day on September 18, 2003 (such date being 90 
days after June 20, 2003), then, for each day after September 18, 2003 until the day 
GTECH and the City of Providence enter into a mutually agreeable tax stabilization 
agreement, GTECH shall have automatically a one-day extension of the dates set forth 
above in Sections 3.1, 3.2 ai1d 3.5, provided that, in any event, GTECH shall build and 
occupy its New Corporat,i Hcadquaiters by September 30, 2007. 

B. Notwithstanding anything to the ·contraiy contained in this Section 3 
(including but not limited to Section 3.6), GTECH shall not_ allow a delay in building and 
occupying the New Headquarters Building to extend beyoi1d December 31, 2006, except 
pursuant to Section 3:7.A and as. follows: If any action or inaction on the pait of the City 
of Providence Capitol Center Commission (other than that addressed in Section 3.7.A) or 
other State or City agency, commission or other body (i) responsible for the issuance of 
permits and/or approvals relating to planning, building ai1d/or occupancy of the New 
Headquarters Building, and/or (ii) with oversight over the planning, building and/or 
occupancy of the New Headquai·ters Building, results in a material delay in the planning, 
building and/or. occupancy of the New Headquarters Building, then GTECH shall notify. 
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the Governor of the State of such delay (and the reasons therefor) in writing. In such 
event, provided that GTECH was not the canse of the action or inaction on the part of the 
City of Providence Capitol Center Commission or other State or City agency; ~ommission· 
or other body, GTECH shall .have automatically an extension beyond December 31, 2006 
in which to build and occupy the New Headquarters Building, such extension to be equal 
to the number of days delay caused by the action or inaction on the part of the City of 
Providence Capitol Center Commission or other State or City agency, commission or 
other body, provided that, in any event, GTECH shall build and occupy its New 
Corporate Headquarters by September 30, 2007. 

4. Expansion of Manufacturing Facility 

GTECH will expand its manufacturing operations in the Town of West Greenwich, Rhode 
Island, in the facility presently containing GTECH's corporate headquarters. 

5. Intentionally Deleted 

[This Section has been intentionally deleted by the parties.] 

6: Investment and Employment within the State 

6.1. GTECH (or a GTBCH Business Affiliate) will invest in the aggregate on or before 
December 31, 2008, at least $100,000,000 in the State (the "Investment Requirement"), in 
connection with acquiring interests in land, building development projects and/or improvements 
to real property or facilities, performing GTBCH's obligations under this Agreement, the On-Line . 
Lotte1y Agreement, the Video Lottery Agreement and the VLT' Agreement, and otherwise in 
connection with GTECH's business operations in Rhode Island ("Investment Requirement 
Assets"). 

6.2. On or before April 1 of each year 2004 through and including 2009, GTECH shall 
submit to the RIL certifications by GTECH m1d (if applicable) GTECH's Business Affiliates, 
setting forth the amount of expenditures made by GTBCH and (if applicable) GTBCH's Business 
Affiliates within the scope of Section 6.1, so as to enable the RIL, after April 1, 2009, to confirm 
GTECH's compliance with its obligation under Section 6.1. . 

6.3. By the end of calendm· year 2005, and continuing thereafter during each year of 
the Tenn, GTECH will employ within the State on average during the applicable year at least one 
thousand (1,000) full time active employees at wage rate levels not less than those·defined in 
Rhode Island General Laws §42-64,5-2(7). 

6.4. On or before February 1, 2006, and on or before February 1 of each yem· thereafter 
during the Tern1, GTECH shall submit to the RIL a signed certification certifying that GTBCH 
has complied with its obligation under Section 6.3 with respect to the i1nmediatelypreceding 
calendar year. · 
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7. Acquisition and Implementation ofintangible Asset 

~' 7.1. The "Intangible Asset" coi1sists of the right and license; for the twenty-year period 
after the Effective Date: 

A. to be the RJL's exclusive provider of infonnation teclmology hardware, 
software and related services pertaining to (a) the design, development, implementation 
and/or operation of Video Lottery Central Comm1mications Systems, (b) the design, 
development, implementation, operation and/or sale of On-Line Games, and (c) the 
processing of On-Line Game wagers and Video Lotte1y wagers (such information 
technology hardware, software and related services, but expressly excluding iustant ticket 
printing,are hereinafter collectively refetTed to as the "Lottery Products and/or 
Services"); and 

B. to have the Iights with respect to the supply of Video Lottery Terminals 
and other gaming machines, pursuant to Section 10. 

7 .2. The RIL hereby sells to GTECH, and GTECH hereby purchases, the Intangible 
Asset for Twelve and one-half Million Dollars ($12,500,000) (tl1e "Intangible Asset Purchase 
Price"). The RJL shall invoice GTECH for the Intangible Asset Purchase Price at the time it 
gives GTECH the notice described in Section 2.2, and GTECH shall pay such invoice within two 
(2) Business Days of the date ofGTECH's receipt thereof, Payment shall be made by electronic 
funds transfer to the bank and R1L bank account of which GTECH is notified by the RIL in 
writiug. 

7.3. The purchase and sale of the Intangible Asset shall be effective as of the Effective 
. Date. 

7.4. The R1L agrees that, during the Term of this Agreement, it shall not, without the 
prior written consent of GTECH, directly or indirectly, purchase, lease, license or otherwise 
procure any Lottery Products. and/or Services from any entity other than GTECH, tmless, subject 
to the provisions of Section 10, the RIL first presents to GTECH the oppo1tunity to provide such 
Lottery Products and/or Services and GTECH declines to exercise its right of first refusal with 
respect thereto, For the avoidance of doubt, Section IO shall take prec.edence over this Section 
7.4, 

7.5. Notwithstanding any provision in this Agreement to the contrary, in the event of 
the occurrence of any one or more of the following circumstances after the Effective Date and 
prior to the twentieth (20th

) annual anniversary of the Effective Date, then no further payments 
shall be due to the RIL pursuant to Section 7.2, and, in addition, the.RIL (or it,s successor in 
interest) shall, immediately upon such occurrence and without need for notice or demand, refund 
to GTECH that portion offue Intangible Asset Purchase Price equal to the product of (x) the 
Intangible Asset Purchase Price multiplied by (y) a fraction, the numerator of which is 7,300 
minus fue number of calendar days in the Term after the Effective Date that passed prior to the 
date of the occurrence, and the denominator of which is 7,300: 
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A, This Agreement expires or is te11:i1inated by either party pursuant to the 
tenns of this Agreement ~xcept only a te1111ination by the RIL pursuant to Section 16.2) 
prior to the twentieth (201 

) annual a1111iversary of the Effective.Date; 

B. This Agreement is suspended, tenninated, a1111nlled, rescinded and/or 
declared void pursuant to any law, rule, executive order, court order or other order, 
decree, finding or decision of any governmental authority having jurisdiction over the 
parties and the subject matter of this Agreement; 

C. The RIL's authority and/or a_bility to offer On-Line Games and/or Video 
Lottery Games is terminated, revoked, suspended for two (2) consecutive months ( or such 
longer period as may be agreed to by GTECH) and/or there is a "Significant Decline in 
Sales." A "Significant Decline in Sales" means the occurrence of either of the following: 
(i) Total Lottery Sales for any two-month period are Jess than $41,666,667 (i.e., $250 

Million+ 12 months x 2 months) and also are more than ten percent (10%) less than Total 
Lottery Sales over the corresponding two-month period one year prior; or (ii) Total Net 
Te1111inal Income for any two-month period is less than $75,000,000 (i.e., $450 Million 
+12 months x 2 months) and also is more than tenp.ercent (10%) less than Total Net 
Terminal Income over the corresponding two-month period one year prior; 

D. the authority to offer within and throughout the State Video Lottery Games 
and/or lottery games that involve on-line computer processing of the sale transaction, is 
granted to another department, commission, agency or other body of the State, whether or 
not the RIL retains its authority to offer such- lottery games, unless such other department, 
commission, agency or other body of the State is a successor to the RIL, and maintains an 
exclusive right to operate On-Line Games and Video Lotteiy Games for the State, and 
assmnes in writing all of the RIL's obligations hereunder at tbe time such authority is 
granted to such other deparhnent, _commission, agency or other body; and/or 

E. if any department, commission, agency or other body of the State other 
than the R1L is given the authority to procure "Other Gaming Machines" (as defined in 
Section 10.6 below) and, as a result of the competition to Video Lottery Games from the 
games offered via such Other Gaming Machines, the smn of the Net Terminal Incomes of 
all Video Lotte1y Machines Deployed by the R1L over any twelve-month period is (i) 
ninety percent (90%) or less of the Net Terminal Income of all Video Lottery Machines 
Deployed by the R1L over the corresponding twelve-month period one year prior, and (ii) 
less than Four Htmdred Fifty Million Dollars ($450,000,000). 

8. On-Line Lottery Products and Services to be Provided by GTECH 

8.1. · By January 1, 2007, GTECH shall replace the on-line lottery ganting system 
provided by GTECH pmsuant to the On-Line Lotte1y Agreement, with a new, state-of-the-art on
line lottery gaming system utilizing GTECH's Enterprise Series central computer system and 
satellite (or other state-of-the~art teclmology) based IP network. Such replacement will include 
replacement of the following provided to RIL pursuant to the On-Line Lottery Agreement: (i) the 
central system hanlware (excluding the central system communications hardware to the extent it 
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can continue to be used.without impairing the functionality of the replacement system), (ii) the' 
cenh·al system operating system software, (iii) the central system application software, (iv) the 
communications software ( excluding central system communications software that can continue 
to be used without impairing the functionality of the replacement system), (v) the lottery 
terminals and other sales devices, Thereafter, and by January 1, 2015, GTECH shall replace (a). 
the then-existing on-line lotte1y central-system hardware (excluding the on-line central system 
communications-hardware to the extent it can continue to be used without impairing tbe 
functionality of the replacement system), with new, state-of-the~rui on-line lottery central system 
hardware, and (b) the then-existing on-line lottery terminals and other 011-line lottery sales 
devices (to the extent their failure.rates are more than thirty percent (30%) higher than their 
failure rates were with respect to the first full Agreement Year after their installation) with new, 
state-of-the-art on-line lottery te1minals and other on-line .lottery sales devices. The RIL shall 
take all actions as ru·e necessa1y on the prut of the RIL to enable GTECH to fulfill its obligations 
hereunder. 

8.2. Subject to GTECH's acquisition oflnterlott Technologies, Inc. ("Interlott") closing 
by August 31, 2003, GTECH shall: (i) enter into an amendment with the RlL (a) extending the 
term of the RIL's existing contract with Interlott (as suci1 may have been amended) through 
December 31, 2004, (b) removing the RIL's. obligation to pay lease payments to Interlott 
thereunder, ( c) removing Interlott's obligations (if any) to pay the R.lL liquidated damages, 
.penalties, fees, and/or indirect, special, consequential and/or punitive da111ages thereunder 
(whether with respect to events before ol' after the Effective Date hereof), and ( d) make such 
other amendments as are mutually agreed by the paities; and (ii) replace by Januruy 1, 2005, and 
again by January 1, 2015, one hm1dred twenty-five (125) of the R.JL's existing instant ticket 
vending machines, with new, on-line enabled devices, including full services route operation. Jn 
the event GTECH's acquisition oflnterlott does not close by August 31, 2003, GTECH shall: (x) 
at no c6st to the R.JL, provide maintenance with respect to the RIL's existing instant ticket 
vending machines dmfog calendar year 2004; a11d (y) replace by January 1, 2005, and again by 
Jrumaiy 1, 2015, one hundred twenty-five (125) of the R.JL's existing instant ticket vending 
machines, with new, on-line enabled devices, including full services route operation. The RTL 
agrees to consider increasing the Deployment of instant ticket vending machines to optimize 
sales of instant tickets as business conditions permit. 

8.3. Subject to R.lL approval in a manner consistent with cmrnnt RlL policies and 
procedures, after or in connection with the system replacement described in Section 8.1, and 
tln·oughout the Tenn, GTECH shall provide the RlL with an unlimited number of licenses to 
GTECH's "Lotte1y Inside™" product and necessaiy related p1inters, to accommodate distribution 
and expansion of the RlL's lotteiy products, including into various retail locations not presently 
selling R.lL lottery products. In this regru·d, the parties agree that no on-line lottery agent as of the 
commencement of the system replacement described in Section 8. 1, shall have its on-line lotte1y 
terminal removed and replaced with GTECH's "Lottery Inside TM" product (and necessa1yrelated' 
printer) absent GTECH's and the RIL's prior mutual written agreement. 

8 .4. Subject to R.lL approval in a manner consistent with current RIL policies a11d 
procedures, GTECH shall provide BIL products and services, as follows: 
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A. GTECH shall provide products, licenses and services necessary to Deploy 
tluoughout the State, within twelve (12) months after the Effective Date, up to twenty
five (25) GTECH EIL machines. Such BIL machines will be implemented pursuant fo •a· · 
schedule agreed upon by the parties in writing within sixty ( 60) days after tl1e Effective 
Date. 

B. Within six (6) months after the Deployment of the EIL machines referred 
to in Section 8.4.A, and fue patties will discuss and agree upon the Deployment of 
additional BIL machines. The number and schedule for Deployment of such additional 
BIL machines shall be mutually agreed upon by the patties. 

8 .5. Subject to RIL approval in a mrumer consistent with current RIL po Ii des and 
procedures, GTECH shall provide products, licenses and services necessary to implement 
GTECH's "E-scratchTM" grune and other mutually agreed-upon new grunes, to fue extent. 
permissible under applicable law. 

8.6. GTECH shall provide licenses and se.i;.vices necessary to maintain an optimal mix 
of monitor grunes on the RJL's Keno Terminals, including presentation of a new monitor game 
for possible implementation every twenty-four months after tl1e Effective Date, or more 
frequently if mutually agreed by the RIL a11d GTECH. 

9. Replacement of the VLCC System 

By Ja11uary 1, 2010, GTECH shall replace the "VLCC System" (as that te1m is defined in the 
Video Lottery Agreement) provided by GTECH pursuant to the Video Lottery Agreement in a 
ma11ner .consistent wifu the then-operating VLCC System. 

10. Video Lottery Terminals and Other Gaming Machines 

10.1. The parties acknowledge that, of the approximateiy two thousand nine hundred 
f01ty-eight (2,948) Video Lotteiy Terminals currently Deployed by the RJL, GTECH has 
provided approximately eight hundred sixty (860) of such Video Lottery Te1minals. Within six 
months of the Effective Date, GTECH shall replace at least one-half of such Video Lotte1y 
Tenninals with new Video Lotteiy Tenninals, and the remainder of such eight hundred sixty 
(860) Video Lotte1y Terminals shall be replaced within one year of the Effective Date, at1d in 
each case, the Video Lottery Terminals shall be replaced with Video Lotte1y Tenninals provided 
by GTECH from a new source obtained by GTECH through acquisition, contract or othe1wise. 

10.2. The Rhode Island Lottery Commission has recently approved the Deployment of 
one thousand eight hundred twenty-five (l,825) additional Video Lotte1y Terminals, eight 
hundred fomteen (814) of which have been allocated among suppliers, and four hundred seventy 
(470) of the eight hundred fourteen (814) of which have already been Deployed (at1d thns are 
included in the two thousand nine hundred forty-eight (2,948) described as Deployed in Section . 
10.1). GTECH shall provide, and the RIL shall obtain from GTECH and Deploy, at least one 
thousand (1,000) cifthe aforementioned one thousand eight hund!'ed twenty-five Video Lottery 
Terminals recently approved for Deployment. GTECH shall always have the right to provide 
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and, upon the Deployment of the one thousand (1,000) Video Lottery Terminals provided by 
· · ... GTECH as described in the prior sentence, the RIL shall continue to Deploy, at least one 

· :thcxsand eight hundred sixty (1,860) Video Lottery Terminals provided by GTECH, subject only 
. to Sections 10.4 and 10.8. 

10.3. During the Evaluation Period in each calendar year of the Term, the RIL shall 
evaluate the Deployed Video Lottery Terminals provided by GTECH and detennine GTECH's 
Efficiency Rating. The RIL shall inform GTECH of its Efficiency Rating in writing, and shall 
provide to GTECH all information used to calculate such Efficiency Rating. If market conditions 
.. change such that there are fewer than four suppliers of Video Lottery Te1minals supplying Video 
Lottery Terminals to the RIL, then, notwithstanding any provisions of Sections 10.4 and/or 
10. 5 .A to th_e contrary, the current Efficiency Rating threshold (i.e., 97%) below which a 
suppliers allocation of Video Lottery Terminals may be changed by the RIL will not apply, and 
such threshold will be negotiated to a mutually agreeable rating based upon then-existing market 
conditions. 

10.4. Beginning with the calendar year 2008, and for each calendar year of the Term 
thereafter, if GTECH's Efficiency Rating calculated over the Evaluation Period in such calendar 
year is less than ninety-seven percent (97%), then the RIL may, i11 April of such calendar year, 
reallocate Video Lottery Tenninals among suppliers such that the number of Video Lotte1y 
Tenninals provided by GTECH at that time is reduced by up to fifteen percent (15%) of such 
number. For the avoidance of doubt, no reduction in the number of Video Lottery Terminals 
provided by GTECH shall be made prior to April of 2008, and no reduction thereafter shall be 
greater than fifteen percent (15%) in any one calendar year. Nothing contained in this Section 
10.4 shall limit the RIL' s ability to increase the number of Video Lotte1y Te1minals pursuant to 
its annual detennination of Supplier Efficiency Ratings and reallocation of Video Lotte1y 
Tenninals based thereon. 

10.5. Subsequently-Approved VLTs and Tests ofVLTs from New Suppliers 

A. Subject to Sections 10.2 and 10.8, with respect to Video LotteryTertninals 
approved for Deployment by the Rhode Island Lotteiy Commission after the Effective 
Date (i.e·., that are in addition to the four thousand three hundred tiu·ee (4,303) Video 
Lotte1y Te1minals approved for Deployment as of the Effective Date ("Subsequently
Approved VLTs"), after the Effective Date and throughout the Term, the RlL shall obtain 
from GTECH at least fifty-percent (50%) of such Subsequently-Approved VLTs, and the 
RIL shall thereupon Deploy such Subsequently-Approved VLTs obtained from GTECH; 
provided however, that, after the RIL has continuously Deployed at least one thousand 
eight hundred sixty (1,860) Video Lotte1y Te1minals provided by GTECH for thirty (30) 
months (counting all Video Lottery Terminals provided by GTECH), subject to Sections 
10.2 and 10.8, if GTECH's most recent Efficiency Rating is then or in any period 
thereafter less than ninety-seven percent (97%), then, during such period (and only during 
such period), the RlL shall not be bound to allocate to GTECH a ce1tain minimum 
percentage of Subsequently-Approved VLTs from among those that the_RIL obtains and 
Deploys, but may dete1mine in its absolute discretion the percentage of Subsequently
Approved VLTs (if any) that the RIL shall obtain from GTECH and Deploy. For the 
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. avoidance of doubt, and subject to Sections 10.2 and 10.8, during all periods within the 
Te1m that GTECH's most recent Efficiency Rating is ninety-seven percent (97%) or 
greater, the RIL shall obtain from GTECH at least fifty,percent(50%) of all 
Subsequently-Approved VLTs, and the R1L shall thereupon Deploy such Subsequently
approved VLTs obtained from GTECH. 

B. The RlL shall be entitled to test Video Lottery Terminals provided by 
suppliers oilier than suppliers that supply Video Lottery Terminals to the RIL as of the 
Effective Date ("New Suppliers"), notwithstanding any provision in this Section 10 that 
woul<:I preclude such testing, provided: · 

i. No more than one hundred (100) of such Video Lottery Te1minals 
to be tested ("Test VLTs") are tested at any one time; 

ii. No more than one hundred (100) Test VLTs, in the aggregate 
(regardless of the number of New Suppliers providing TestVLTs), are tested over 
the course of each year after the Effective Date; 

111. The Deployment of each New Supplier's Test VLTs ends within 
six (6) months of the Deployment for testing of the first of such New Supplier's 
Test VLTs; and ·-

iv. Such Test VLTs do not diminish the number of Video Lotteiy 
Terminals that the RIL is obligated to obtain and Deploy from GTECH pursuant 
to this Section 10 (it being understood that Test VLTs shall not be counted when 
determining a percentage of VL Ts to be obtained from GTECH pmsuant to this 

-Section 10). 

10.6. To the extent the RlL (which, pursuant to Section 20.6 includes any successor in 
interest to the RIL) obtains or agrees to obtain any "Other Gaming Machines" (as that term is 
defined hereinbelow), the RIL shall obtain from GTECH and thereafter Deploy, and GTECH 
shaUprovide, at least fifty percent (50%) of such Other Gaming Machines. For purposes of this 
Agreement, "Other Gaming Machine" is defined as an electronic computerized game machine 
other than a Video Lottery Tem1inal that, upon the insertion of coins, cash, tokens or other item 
constituting consideration, is available to play a game in which the player may receive (i) free 
games or credits that can be redeemed for cash, (ii) coins or tokens (directly dispensed from the 
machine) that can be redeemed for cash, ai1d/or (iii) cash directly dispensed from the machine. 

10.7. If any depaitment, commission, agency or other body of the State other than the 
RIL, or any other goverrnnental entity, is given the authority to procure, authorize or license the 
procurement of Other Gaming Machines and, as a result of the competition to Video Lottery 
Games from the gaines offered via such Other Gaming Machines, the sum of the Net Terminal 
Incomes of all Video Lotte1y Machines Deployed by the RIL over any twelve-month period is (i)_ 
ninety percent (90%) or less of the Net Tenninal Income of all Video Lotte1y Machines Deployed 
by the RlL over the con-esponding twelve-month period oile year prior ( such prior twelve month 
period refen-ed to as the "Base Period"), and (ii) less than Five HU11dred Million Dollars 
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($500,000,000), then, until such time (if ever) that Net Terminal Income of all Video Lottery 
Machines Deployed by the RIL over a subsequent corresponding twelve-month period is (x) 
more than ninety pei·cent (90%) of the Net Tenninal Income of all Video Lottery Machines 
Deployed by the RIL during the Base Period, or (y) Five H1mdred Million Dollars 
($500,000,000) or more, GTBCH shall be released from its obligations (to the extent then 
unperformed and/or perfo!1llance has not become due) under Sections 6, 8 and 9 of this 
Agreement and pursuant to the amendment to the Online Lottery Agreement effected by Section 
11.3 of this Agreement. 

10.8. The RIL shall give GTBCH written notice(s) of the date(s) GTBCH is to deliver to 
the RIL Video Lottery Tenninals to be Deployed (a "VLT Notice"). Such VLT Notice(s) shall be 
given at least one hundred eighty (180) days prior to the date the RIL requires the Video Lottery 
Tel1llinal(s) to be delivered by GTECH; provided however, that the RIL shall not give GTECH 
any such VLT Notice(s) until the RIL has identified the Jocation(s) at which such Video Lottery 
Terminal(s) will be Deployed and has ascertained that such location(s) will be ready to 
accommodat<, the Deployment of Video Lottery '.ferminal(s) within the one hnndred eighty (180) 
days after the giving of the VLT Notice. With respect to each VLT Notlce, if GTECH notifies 
the RIL in writing that it cannot deliver the Video Lotte1y Te1minals required by the RIL as set 
forth in the VLT Notice, cir if GTECH fails to deliver the Video Lottery Teiminals required by_ 
the RIL within the time set forth in the VLT Notice (i.e., at least 180 days after the date the VLT 
Notice is given), or such later date as the RIL may, in its discretion, thereafter specify in'writing, 
then the RIL may, in its discretion and notwithstanding the provisions of Sections 10.2 and 
10.5.A, obtain the Video Lotte1y Te!1llinals specified in the VLT Notice from a supplier other 
than GTBCH. The RIL's right to procure Video Lotte1y Tenninals specified in a VLT Notice 
from a supplier other than GTBCH pmsuant to the preceding sentence shall be effective only 
with respect to the Video Lottery Terminals that were specified in such VLT Notice, and shall 
not otherwise operate to relieve the RIL from its obligations under Sections 10.2 and 10.5.A, all 
of which shall remain in effect. 

11. Amendments to the On-Line Lottery Agreement 

11.1. Section 2(a)(i) of the On-Line Lotte1y Agreement is hereby amended such that (i) 
its "Te1m" (as.that term is used in the On-Line Lottery Agreement) expires on the last day of the 
"Term" (as that term is defined in this Agreement), and (ii) the last two sentences of Section 
2( a)(i) -- which provided for extension options -- ase deleted. 

11.2. Sections 2(a)(ii) and 2(a)(iii) of the On-Line Lotte1y Agreement are hereby deleted 
in their entirety and replaced with the following as new Section 2(a)(ii): 

During each year of the Term hereof, to the extent cumulative "Total Lottery Sales" (as 
hereinbelow defined) dming the year fall within cine or more of the tra1mches set forth in 
the matrix below, the Total Lotte1y Sales within each traunch shall be multiplied by tlie 
co1Tesponding percentage and the resulting products shall be summed. The Lotte1y shall 
pay GTECH such sum as compensation for the goods and services provided by GTECH 
hereunder. "Total Lottery Sales" means "Gross Sales" pins "Total Instant Ticket Sales," 
where "Gross Sales" means the.value in dollars of all on-line lottery tickets (including 
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Keno a11C! EIL, but not including Video Lotte1y Games) sold or otherwise issued.by-the 
Lottery, less the.yalue in dollars of cancelled on-line lotteiy sale transactions, and "Total . 
Instant Ticket Sales" means the value in dollars of all instant lottery tickets sold or , . 
otherwise issued by the Lottery·(regardless of the means of dish·ibution), less the value in 
dollars of all canceled sale transactions. Thus, and for the avoidance of doubt, "Total 
Lottery Sales" shall be the value in dollars of all sales of all wagering products by the RIL 
other than sales of Video Lottery Games, less the value in dollars of cancellations of sales 
by the RIL of wagering products (other than cancellations of sales of Video Lotte1y 
Games). For pmvoses of this Agreement, a "year" shall mean an "Agreement Year" as 
that te1m is defined-in the Master Contract executed by the parties in 2003 that ( among 
other things) effected various amendments to this Agreement. 

Total Lotterv Sales in the Year Percent Thereof 
0 - $275 Million 5:00% 
Over $275 Million - $400 Million 1.00% 
Over $400 Million 5.00% 

GTECH shall be paid on a monthly basis. The RIL shall pay GTECH the amounts due 
hereunder on a calendar month basis with respect to each month ( or partial month of the 
Tetm), and within fifteen (15) days of the end of each calendar month (or paiiial calendar 
month). 

For example, if dming a certain month of the yeai·, Total Lotte1y Sales ai·e $25 Million, 
and such $25 Million in Total Lottery Sales results in cumulative Total Lotte1y Sales for 
the applicable year increasing fron:i $270 Million to $295 Million, the compensation due 
to GTECH for such month would be $450,000, calculated as follows: 

$5,000,000 x 5.00% = $250,000; plus 
$20,000,000 X 1.00% = $200,000; 
Equals: $450,000 

All payments made shall be paid by electronic fimds transfer to the bank and GTECH 
bank account of which the RIL is notified in writing by GTECH. 

11.3. Pursuant to Section 2(b) of the On-Line Lottery Agreement, GTECH agreed to 
provide Four Hundred ( 400) Player Express TM units (the "Player Express Units") to the RIL, 
which the parties agree have a contract value of One Million Three Hundred Thousand Dollars 
($1,300,000). The Lotte1y hereby releases GTECH from its obligation to provide the Player 
Express Units to the Lottery and GTECH hereby agrees to provide the following goods and 
services to the RIL in consideration of such release: 

A. GTECH shall deliver Six Hundred (600) Express Point Ticket Checkers, 
which the paiiies agree-have a contract value of Six Hundred Thirty-nine Thousaod 
Dollars ($639,000), to tl1e RIL on or before November 30, 2003; and 
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B. The RIL and GTECH shall mutually agree on additional substitute goods 
. and se1vices having a contract value of Six Hundred Sixty-one Thousand Dollars 
· ($661,000) that GTECH shall deliver to the RIL. 

11.4. Section 2.3.2 ("Contract Tenn") of the "RFP" (as that term is defined in the On
Line Lottery Agreement), and any addenda and answers by the RlL to bidders' questions 
pertaining to such Section ofthe RFP, and any responses ofGTECH to such Section of the RFP 
contained in GTECH's "Proposal" (as defined in the On-Line Lottery Agreement), to the extent 
they are incorporated by reference in the On-Line Lottery Agreement, are hereby deleted and of 
rio force or effect. 

11.5,, Section 2.3.3 of the RFP ("Contract Tenniriation, Cancellation"), incorporated by 
reference in the On-Line Lottery Agreement is hereby deleted and replaced with the following: 

The Lottery may terminate this Contract only in the event of: 

(i) inten\ional fraud on_ the part of the Contractor, or 

(ii) intentional and serious misconduct on the part of the Contractor that causes 
Total Lottery Sales over any three-month period of the Term to be less than 
twenty-five percent (25%) of Total Lottery Sales over the c01responding three
month period in the prior calendar year. 

For purposes of this Section 2.3 .3, intentional and serious misconduct on the part of the 
Contractor shall not be presumed solely because Total Lotte1y Sales over any three-month 
period of the Tenn is less than twenty-five percent (25%) of Total Lotte1y Sales over the 
corresponding three-month period in the prior calendar year. · 

11.6. Any addenda and answers by the RIL to bidders' questions pertaining to Section 
2.3 .3 of the RFP, and any responses of GTECH to such Section of the RFP contained in 
GTECH's "Proposal" (as defined in the On-Line Lotte1y Agreement"), to the extent they are 
incorporated by reference in the On-Line Lottery Agreement, are hereby deleted and of no force 
or effect. 

11.7. The parties agree that, effective as of the later of May 1, 2003 and the Effective· 
. Date, the limit of the errors and omissions insurance policy that GTECH is required to maintain 

pursuant to Section 2.3.7.3 of the RFP shali be amended to be not less than Fifteen Million 
Dollars ($15,000,000). 

11.8. Except as amended pursuant to this Agreement, the On-Line Lotte1y Agreement 
shall reinain in full force and effect, enforceable by the parties in accordance with its tenns. 
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12. Amendments to the Video Lottery Agreement • 

The Video Lotte1y Agreement is hereby amended as follows: 

12.1. The definition of "CCSP Fee" set forth in Section.1.2 of the Video Lotte1y 
Agreement is deleted in its entirety and replaced with the following: 

"CCSP Fee" shall mean the amount calculated as follows: 

During each year of the Teim hereof, to the extent cumulative "Total Net Terminal 
Income" ( as hereinbelow defined) during the year falls within one or more of the 
traunches set fmth in the matrix below, the Total Net Tel'minal Income within each . 
traunch shall be multiplied by the conesponding percentage and the resulting products 
shall be summed. Such sum shall be the CCSP Fee. For purposes of this Agreement, a 
"year" shall mean· an "Agreement Year," as that te1m is defined in the Master Contract 
executed by the parties in 2003 that (among other things) effected various an1endments to 
this Agreement. "Total Net Tenninal Income" means the sum of the "Net Teiminal 
Income," as that term is defined in the Master Contract described in the pdor sentence) of 
all Video Lottery Terminals Deployed, whether or not provided by GTECH. 

Total Net Terminal Income for the Year Percent Thereof · 
0 - $500 Million 2.50% 
Over $500 Million - $1 Billion 1.00% 
Over $1 Billion 2.50% 

During the Term, the R1L shall pay GTECH the CCSP Fee as soon as practicable but no 
less frequently than once a week. 

For example, if during a certain week of the year, Total Net Terminal Income for such 
week is $25 Million, and such $25 Million in Total Net Terminal Income results in 
cumulative Total Net Tenninal income for the applicable year increasing from $490 
Million to $515 Million, the compensation due to GTECH for such week would be 
$650,000, calculated as follows: 

$10,000,000 x 5.00% = $500,000; plus 
$15,000,000 X 1.00% = $150,000; 
Equals: $650,000 

All payments made shall be paid by electronic funds transfer to the bank and GTECH 
bank account of which the RIL is notified in writing by GTECH. 

12.2. The definition of "Expiration Date" set forth in Section 1.2 of the Video Lottery 
Agreement shall mean the last day of the "Term," as that te1m is defined in this Agreement; 

12.3. The definition of "Term" set forth in Section L2 of the Video Lottery Agreement 
is deleted in its entirety arid replaced with the following: "Term'' shall mean the period 
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conunencii,g on the Startup Date and ending on the Expiration Date. 

12.4. Section 5 of the Video Lottery Agreement is deleted in its entirety. 

12.5. Section 6.2 of the Video Lotte1yAgreement (that provided for ce1tain options to 
extend the te1m of the Video Lotte1y Agreement) is deleted in its entfrety. 

12.6. Section 7.1 of the Video Lottery Agreement is deleted in its entirety md replaced 
with the following:. 

The RIL may terminate this Agreement only in the event of: 

(i) mtentional fraud on the part of GTECH, or 

(ii) intentional and serious misconduct on th~ pait of GTECH that causes Total 
Net Terminal Income over my three-month period of the Term to be less than 
twenty-five percent (25%) of Total Net Te1mi:nal Income over the cmTesponding 
tl:n·ee-month period in the prior calendar year. 

For purposes of this Section 7 .1, intentional and serious misconduct on the part of 
GTECH shall not be presm:ned solely because Total Net Te1minal Income over any three
month period of the Term is less than twenty-five percertt (25%) of Total Net Te1minal · 

_ Income over the c01Tesponding three-month period m the prior calendar year. 

12.7, Section 4.A ofthe "RFP&Q" (as that term is defined in the Video Lotte1y 
Agreement), and any addenda and_ai1Swers by the RIL to.bidders' questions pertaining to such 
Section in the RFP, aiid any responses of GTECH to such Section of the RFP contained in 
GTECH's "Proposal" ( as that tenn is defined in the Video Lottery Agreement), to the extent they 
are incorporated by reference in the Video Lotte1y Agreement, ai·e hereby deleted in their entirety 
and replaced with the following: 

The CCSP shall be responsible for payment of all costs incull'ed by the CCSP during the 
te1111 of this Contract that are associated with the CCSP's pe1fo1ma11ce here\Ulder, 
including costs associated with CCSP's obligations under this Contract: (i) with respect 
to start-up, (ii) to provide improvements a11d/or additions to hardware, softwai·e at1d/or 
other equipment, (iii) resulting from the CCSP's obligations hereunder with respect to the 
expansion of the current VLT progratn, (iv) as otherwise defined in the RFP; (v) as 
othe1wise defmed in any Rhode Islai1d Statnte in force as of April 1, 2003; (vi) as 
otheiwise defined in the RJ1ode Island Lotte1y Rules and Regulations relating to the 
operation md maintenmce of the VLCC system in force as of April 1, 2003. 

12.8. Sections 4.D and E of the "RFP&Q" (as that tennis defined in the Video Lotte1y 
Agreement), and any addenda and answers by the.RIL to bidders' questions pertaining to such 
Sections of'the RFP, and any responses of GTECH to such Sections of the RFP contaii1ed in 
GTECH's "Proposal" ( as that tenn is defmed in the Video Lottery Agreement), to the extent they 
are incorporated by reference in the Video Lottery Agreement, ai·e hereby deleted ai1d of no force 
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12.9. Except as· amended pursuant to this Agreement, the Video Lottery Agreement 
shall remain in fall force and effect, enforceable by the paities in accordance with its terms. 

13. Amendments to the VLTAgreement 

The VLT Agreement is hereby amended as follows: 

13.1. The following words and numbers appearing at the top of the fast page are hereby 
deletedin their entirety: "EFFECTNE DATES: 9/28/00-12/31/03." 

13.2. The last two sentences of Section 1 are deleted in their entirety and replaced with 
the following single sentence: "The Lottery shail evaluate the Techi10logy Provider over the first 
thirteen (13) weeks of the calendai· year of each year dmi.ng the term of this Agreement." 

13.3. Section 2 is deleted in its entirety and replace with the following: 

As compensation hereunder, the Technology Provider shall receive compensation 
detennined by reference to the average Net Terminal Income per day of "GTECH VL Ts" 
(as hereinafter defined), as set forth in this section. "GTECH VLTs" means the Video 

· Lottery Terminals provided to the Lotte1y by the Technology Provider, whether or not 
manufactured by the Teclmology Provider. 

During the Tei:rn hereof, to the extent cumulative "Total Average Daily Net GTECH-VL T · 
Income" (as hereinbelow defined) for a day falls within one or more of the traooches set 
forth in the matrix below, the Total Average Daily Net GTECH-VLT Income within each 

-traunch shall be multiplied by the cqrresponding percentage, and that product shall be 
multiplied by the number ofGTECH VLTs, and the resulting products shall be soonned. 
Such smn shall be the amooot due GTECH hereunder (the "GTECH VLt Fee") with 
tesp~ct to such day. "Total Average Daily Net GTECH-VLT Income" for a day, rtleans 
the sum of the "Net Terminal Income" (as that te1,n is defined in the Master Contract 
executed by the parties in 2003) of all GTECH VLTs for all days of the week containing 
the applicable day, divided by the number of GTECH VLTs, and with the resulting 
quotient divided by seven (7). Accordingly, Total Average Daily Net GTECH-VLT 
Income shall be calculated at the end of each week, and (because of the above formula) 
shall be the same for each day of the week. · 

Total Average Daily Net GTECH-VLT Income Percent Thereof 
(calculated on an average weekly basis) 

0 -· $325 per day 7.00% 
Over $325 per day- $500 per day 1.00% 
Over $500 per day 7.00% 

During the Term, the Lottery shall pay the Technology Provider the GTECH VLT Fee 
with respect to each day of the week. Payments shall be made on a weekly basis. 

22 



For example, ifthere were 2,000 GTECH VLTs deployed, and over a one;week period 
Net Te1minal l:ncome for all such GTECH VLTs totaled $7,700,000, then Total Average• . 
Daily Net GTECH-VLT Income for each day of such week would be $550, calculated as 
follows: 

$7,700,000 + 2,000 + 7 = $550 

Accordingly, and continuing the foregoing example, the GTECH VLT Fee for each day of 
sueh week would be $56,000, calculated as follows: 

$325 x 7.00% x 2,000 = $45,500; plus 
$175 x 1.00% x 2,000 = $3,500; plus 
$50 X 7.00% X 2,000 = $7,000; 
Equals: $56,000. 

Accordingly, the GTECH VLT Fee for the entire week would be $56,000 x 7 = $392,000. 

All payments made shall be paid by electronic funds transfer to the bmik and the 
Technology Provider's bmik account of which the Lottery is notified in writing by the 
Technology Provider. 

13 .4. Section 3 is deleted in its entirety and replaced with the following: 

The Lottery may terminate this Agreement only (subject to Section 19) in the event of: 

(i) intentional fraud on the part of the Teclmology Provider, or 
' 

(ii) intentional and serious misconduct on the pmt of the Technology Provider 
that causes a "Twenty-Five Percent Drop in NTI for GTECH VLTs" (as 
hereinbelow defined). 

For purposes of this Section 3, (i) intentional and serious misconduct on the part ofthe 
Technology Provider shall not be presumed solely because there is a Twenty-Five Percent 
Dtop in NT! for GTECH VLTs, and (ii) intentional and serious misconduct on the part of 
the Technology Provider shall be deemed not to J1ave occurred if, .notwithstanding the 
occmrence ofa Twenty-Five Percent Drop in NTI for GTECH VLTs, there is at least a 
twenty percent (20%) drop in Net Terminal Income of Video Lottery Terminals provided. 
to the Lotte1y by suppliers other than the Technology Provider over the Same three-month 
period used to detem1ine the occurrence of a Twenty-Five Percent Drop in NTI for 
GTECH VLTs compared to the c01Tespbnding three-month period in ·the prior calcndm· 
year. 

A "Twenty-Five Percent Drop in NTI for GTECH VLTs" has occurred if the total of the 
Net Terminal Incomes of all GTECH VLTs over any three-month period of the tenn of· 
this Agreement is less than twenty-five percent (25%) of the total of the Net Tenninal 
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Inconie of all GTECH VLTs over the corresponding three-month period in the prior 
calendar year: 

. 13.5. Unless earlier terminated in.accoi'dance with Section 3 of the VLT Agreement (as 
replaced pursuant to this Agreement), the te1m of the VLT Agreement shall continue lmtil the 
expiration or te1mination of the Tetm of this Agreement. 

13.6. The amounts in Section 16 pertaining to player promotions to be developed and 
executed by the Technology Provider (i.e., GTECH), which presently are $50,000, $6,000 and 
$24,000, are modified to read, respectively, $58,000, $9,000 and $33,000. Within sixty (60) days 
after each annual anniversary of the Effective Date, the RIL and GTECH will mutually agree 
upon increases to these amounts, such increases to be not less than three percent (3 % ) per year. 

13.7. Sections 4 and 5, and Exhibit A to the VLT Agreement, are deleted in their 
entirety. Video Lottery Terminals will be reallocated, if at'all, in accordance with the provisions 
of Section 10 of this Agreement 

13.8. Section 19 is deleted in its entirety and replaced with the following: 

Any violation of law or of the Rules and Regulations of the Lotte1y Co=ission by the 
Technology Provider shall be grounds for limitation, restriction, suspension or revocation 
of'its license and termination of this Agreement, provided the Lottery first has given the 
Technology Provider written notice of such violation and, within forty-five ( 45) days after 
receipt of such notice, the Technology Provider has not (i) cured such failure, in the case 
of failures susceptible to cure within such forty-five day period, or (ii) in. the case of 
failures not susceptible to cure within such forty-five day period, co=enced cure within 
such forty-five day period, "diligently worked to effect the cure" thereafter, and effected 
cure within one year after receipt of such notice. For purposes of this Section 19, 
"diligently worked to effect the cure" means expended all commercially reasonable 
effo1ts to effect and complete the cure at the·earliest ti.ossible time.' · 

13.9. Except as amended pursuant to this Agreement, the VLT Agreement shall remain 
in full force and effect, enforceable by the patties in accordance with its terms. 

14. Use of Lottery System Infrastructure; .Other State Services. 

During the Tenn, the RIL will pe1mit GTECH to' use, and assist and cooperate with GTECH in 
its-use of the RIL's on-line lottery system infrastructure -i.e., the communications network, the 
retailer points of sale and terminals located therein and the on-line lottery central system - for the 
processing of commercial services transactions such as, but not limited to, telephone aittime 
cards, mobile telephone airtime replenishments and the distribution of other gover=ent services 
beneficial to the State, such use to be pursuant to mutually agreed upon terms and conditions, 
including the manner in which GTECH and the State will share in the profits of aiiy such 
ei1deavor. 
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15. Breach by the RIL; Termination 

15.1. The occurrence of any of the following shall be a breach of this Agreement on the 
part ofRJL (hereinafter, an "RJL Bi-each"): 

A. the breach by the RIL of any provision of this Agreement other than a 
failure to pay amounts due to GTECH; 

B. the failme on the part of the RJL to pay when due any amount due GTECH 
1mder this Agreement; 

C. the tennination, revocation, suspension for sixty (60) consecutive days (or 
such longer period as may be agreed to by GTECH) of the RJL's authority and/or ability 
to offer On-Line Games and/or Video Lottery Games; 

D. the RIL's ability and/or authority to offer On-Line Gan1es and/or Video 
Lottery Games is materially adversely affected for sixty (60) consecutive days (or such. 
longer period as may be agreed to by GTECH); and/or 

E. the authority to offer within and throughout the State lottery games that 
involve on-line computer processing of the sale transaction is granted to another 
department, commission, agency or other body of the State, whether or not the RIL 
retains its authority to offer such lotte1y games, unless such other. departmellt, 
commission, agency or other body of the State is a stJCcessor to the RIL, and maintains an 
exclusive right to operate On-Line Games and Video Lottery Games for the State, and 
assumes in writing all of the RII}s obligations hereunder at the time such authority is 
granted to such other department, commission; agency or other body. 

15.2. GTECH may (but shall not-be obligated to) terminate this Agreemei:tt inunediately 
by written notice to the RIL, in the event of an RIL Breach of the sort described in Section 
15.1.C, D and/or E, and/or in the event of any of the following: 

A. the breach by the RIL of any provision of this Agreement other than a 
failure to pay amounts due to GTECH and the subsequent failure on the patt of tbe RJL to 
cure such breach within thi1ty (30) days after written notice from GTECH specifying such 
breach; ai1d 

B. the failure on the part of the RJL to pay when due any amount due GTECH 
1mder this Agreement and the subsequent failme to pay such amount within ten (10) days 
after written n?tice from GTECH specifying such failure to pay. 

15.3. In the event of a material breach by the RJL, GTECH shall be entitled to recover 
its damages, including indirect and consequential damages, and lost profits, but, except as 
otherwise specifically provided in this Agreement, shall not be entitled to teiminate this 
Agreement. 
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16. · Breach by GTECH; Termination 

16.1. The occurreuee of any of the following shall be a breach of this Agreement on the 
part of GTECH (hereinafter a "GTECH Breach"): 

A. · the breach by GTECH of any provision of this Agreement other than a 
failure to pay amounts clue to the RIL; 

B. the failure on the part of GTE CH to pay when clue any amount due the RlL 
under this Agreement; 

C. intentional fraud on the part of GTECH, and!or 

D. intentional and serious misconduct on the prui of GTECH that causes "Net 
Terminal Income" (as defined in the Video Lottery Agreement) and "Gross Sales" (as 
defined in the On-Line Lotte1y Agreement) over any three-month period of the Te1m to 
be less thru1 twenty-five percent (25%) of Net Terminal Income and Gross Sales, 
respectively, over the cci1rnsponcling three-month pe1iod in the prior calendar year. 

16.2. The RIL may (but shall not be obligated to) terminate this Agreement immediately 
by written notice to GTECH, in the event of any of the following: 

A. Intentional fraud on the iJrui of GTECH, 

B. Intentional and sm'ious niisconcluet on the part.of GTECH that causes "Net 
Terminal Income" (as clefmed in the Video Lottery Agreement) and "Gross Sales" (as 
defined in the On-Line Lottery Agreement) over any three-month period of the Te1m to 
be less than twenty-five percent (25%) ofNet Terminal Income and Gross Sales, 
respectively, over the corresponding three-month period in the p1ior calendar year; 

C. · GTECH fails to comply with its obligations under Section 3 and, within 
thitiy (30) days after written notice from the RIL specifymg suchJailnre, GTECH fails to 
bring itself into compliance with Section 3; 

D. GTECH is required to under the tenns of this Agreement and fails to 
comply with its obligations under Section 6.1, as evidenced by the certifications ( or lack 
thereof) provided to the RIL pursuant to Section 6.2 and, within thitiy (30) days after 
written notice from the RIL specifying such failure, GTECH fails to bring itself into 
compliance with Sections 6.1 and 6.2; and/or . 

E. GTECH is·required to tmder the terms of this Agreement ru1d fails to 
comply with its obligations under Section 6.3, as evidenced by the certifications (or lack 
thereof) provided to the RIL pursuru1t to Section 6.4 and, within thit'ty (30) days after 
written notice from the RIL specifying such failure, GTECH fails to bring itself it1to 
compliance with Sections 6.3 and 6.4. 
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16.3. In the event the RIL tenninates tlris Agreement pursnant to this Seetion 16.2,. then, 
notwithstanding anything to the contrmy in the On-Line Lotte1y Agreement, the Video Lottery 
Agreement and/or the VLT Agreement, the RIL may, by written notice to GTECH, terminate the 
On-Line Lottery Agreement, the Video Lottery Agreement and/or the VLT Agreement. 

16.4. In the event·of a material breach by the GTECH, the RIL shall be entitled to 
recover its dmnages, including indireet and consequential damages, and lost profits, but, except 
as otherwise specifically provided in this Agreement, shall not be entitled to terminate tlris 
Agreement. 

17. Effect of Tel·mination. 

Any te1mination of this Agreement shall not affect any liability of any of the parties that has 
. accrued prior to the date of termination, including, without limitation, the liability of any party 

for any default by such party in the performance ofits obligations under t1ris Agreement, nor 
shall it affect the coming into force or continuance in force of any provision of this Agreement 
which is expressly intended to continue in force on or after such termination. 

18. Property Rights. 

18.1. Propeity Owned by the RIL: Usufruct. Ownership of all data, materials, and 
operating reports 01iginating and prepared for the RIL pursuant to any contract resulting from this 
Agreement shall belong exclusively to the RIL. If for any reason, other than the breach of 
contract by the RIL, GTECH should lose its ability or refuse to service the contract with the RIL, 
the RIL shall acquire a usufruct of the source and object programs, the documentation for those. 
progrmns owned by GTECH in conjunction with the contract and which are necessmy to provide 
such service, the central facility, equipment and all tenninals. Said usufiuct shall be limited to 
the_ right of the RIL to possess and n;iake use of such source programs and documentation solely 
for the use and benefit of the RIL in maintaining, altering, and improving the operation 
characteristics of the prc,gran1s and systems being used by the RIL tmder the contract. Such 
usufnict shall be limited in time for the duration of the contract and in scope for programs 
system, central facility, equipment and all tem1inals being used by the RIL under the contract. 
All programs, documentation, instructions, and the like, including n:iodifications or alterations 
thereof, shall be kept in confidence and shall be returned together with all copies to GTECH 
when their usufiuct purposes have been fulfilled. Except as otherwise provided, the RIL shall 
acquire no other right or title in and to said source programs, docnmentation, centrnl facility, 
equipment or terminals whatsoever. 

18.2. Prope1ty owned by GTECH. 

Except as specifically provided in Section 18. l above: 

A. All hltellectual Propetty related to Licensed Product and equipment and 
other products, services or technology directly or indirectly provided tmder oi in 
com1ection with tlris Agreement at any time during the Tenn, belong and shall continue to 

. belong exclusively to GTECI:I. The RIL shall immediately notify GTECH if tl1e RJL ever .. 
. . ! . . • 
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becomes aware ofanyimpainnent or infringement, or imminent threat of impairment or 
infringement, of GTECH's rights. The RIL shall not take any steps against any alleged 
infringer unless and until requested to do so in wdting by GTECH. The RIL sha11,. at 
GTECH's expense, join with GTECH in taking such steps as·GTECH may reasonably 
request to protect GTECH's rights. This Section 18.2 shall without time limitation 
survive the termination or expiration of this Agreement. 

B. Title to the Liceiised Product and hardware provided heretmder shall not 
pass to the RIL but shall remain in GTECH. The RIL does not hereunder obtain any 
license or other interest therein, except as provided in the On-Line Lotte1y Agreement 
and/or the Video Lottery Agreement. 

18.3. Indemnification. GTECH shall hold and save haimless the State of Rhode Island, 
the RIL, their officers, agents and employees from liability of any nature or kind aiising out of a 
claim or suit for or on account of the use of any copydghted or uncopyrighted composition, · 
trademark, service ntark, secure process, patented invention, article or appliance furnished or 
used in the perfonnance of this Agreement. GTECH agrees to assume the defense of any and all 
such suits and pay the costs and expenses incidental thereto, subject to the right of the State to 
provide additional legal counsel at the state's own expense. 

19. Confidentiality. 

19.1. Confidentiality. 

A. As used herein, "Property" means all Confidential Information, fonnulae, 
processes, tools, developments, inventions, products and components thereof, and all 
other commercially valuable things (including wit_hout limitation hardware and software) 
directly or indirectly provided 1mder or in c01mection with this Agreement. All IPR in or 
to Prope1ty shall remain the exclusive and valuable property of GTECH. The RIL does 
not hereby or hereunder obtain any license or other proprieta1y interest in or to Property 
except as may be specifically granted by GTECH in its sole discretion in w1iting. 

B. As used herein, "Confidential Information" means all information 
(including, without limiting the foregoing, all engineering, programming and other 
technical amf connnercial i11formation and know-how) directly or indirectly disclosed by 
GTECH to the RIL pursuant to or in cmmection with this Agreement (including, without 
limiting the foregoing, the Proposal submitted by GTECH to the RIL and any 
negotiations preceding this Agreement), provided tliat said information is descriptive of 
or used or useful in connection with the creation, development, modification, production, 
testing, maintenance, marketing or other nse of Prope11y. "Confidential Information" as 
defined herein shall not include i11formation which is: 

(i) widely known to the public or witlJ.in the computer and/or gaming 
industries, without any fault of the RIL; 
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(ii) already known to the RIL at the time that said information is 
disclosed by GTECH to the RIL, provided that saidlmowledge is documented by 
records in the RIL's possession predating such disclosure; or 

(iii) subsequently received by the RIL in good faith from a non-party to 
this Agreement who has the p1ior right to make such subsequent disclosure. 

C. The RIL hereby acknowledges that all Confidential Information is vital to 
GTECH's business and success. Therefore, the RIL agre_es that it shall at all times keep 
all Confidential Information in the strictest of confidence. The RIL further agrees that it 
shall never disclose, directly or indirectly, in whole or in pa:ti, alone or in c01rjm1ction 
with others, any Confidential Information to anyone, other than to RIL employees with a 
need to know such Confidential Infmmation for purposes contemplated by this 
Agreement. The RIL shall at least annually provide said employees with written notices 
advising them of their obligation to keep such information confidential. 

D. The RIL further agrees that neither the RIL nor a:t1y RIL employee shall in 
a11y way ( directly or indirectly, in whole or in part, alone or in cmrjilllction with others) 
disclose, use or copy in any medium any Confidential Information without GTECH's 
prior specific written authorization. Any authorized reproduction, in whole or in part, in 
a:t1y medium, of documents or other media containing Confidential Information made by 
the RIL shall bear all copyright, trademark, patent and other proprieta1y notices appea:ting 
on the original. 

E. The RIL agrees that Confidential Info1mation might be lea:tned through 
exa:tnination of the interior or disassembly of Property, and therefore the RIL agrees that 
with0tit the prior specific written authorization from GTECH, the RIL shall neither 
pennit the display of the interior of any Prope1iy to others nor permit the transfer of 
possession of any Propeliy to others. 

F. The RIL shall take all reasonable measures to protect the confidentiality of 
Confidential Information. Without limiting the foregoing, and in addition to ai1y 
requirements set folih in this Section 19, the RIL shall employ security measures and a 
degiee of care regarding Confidential I:nfonnation which are at least as protective as those 
employed by the RIL rega:t·ding its own proprietary property a:t1d confidential information. 

G. This Section 19 shall survive the termination or expiration of this 
Agreement for a ten (10) yea:t· period. 

20. General 

20.1. Force Majeure Neither pa1iy shall be liable for any delay in performing any 
obligation hereunder for any cause beyond its reasonable control, including but not limited to 
sh-ike and labor disputes, accidents, war, invasion, riot, rebellion, civil commotion, insurrection, 
a:t1y act or judgment of a:t1y court gra:t1ted in any legal proceeding, Acts of God such as fire, wind 
or lighhring, explosion, act of government or faults or delays by subcontractors to provide se1vice 
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due to circumstances such as those cited above ("Force Majeure"). This Section 20. l shall not 
excuse the failure to pay money. 

20.2. Relationship of Parties. The pmties to this Agreement m·e and will be acting in 
their individual capacities and not as agents, employees, pmtners, joint venturers or associates of 
one another. The employees or agents of one pmty shall not be deemed or construed to be the 
employees or agents-of the othe_r patty for any purpose whatsoever. 

20.3. Scope of the Agreement. This writing, shall constitute the entire agreement 
between the patties and shall supersede all other prior agreements, oral or written, and all other 
communications between the parties relating to the subject matter hereof. For the avoidance of 
doubt, except as specifically amended pursuant to this Agreement, the On-Line Lottery 
Agreement and the Video Lottery Agreement shall continue in full-force mid effect, enforceable 
by the patties in accordance with its terms. 

20.4. Amendment. This Agreement shall not be amended except by a writing of 
subsequent·date hereto, executed by duly authorized representatives of the parties hereto. 

20.5. Assignment. 

A. This Agreement shall not be assigned by either party without the prior 
written consent of the other patty. 

B. For purposes of Section 20.5.A, except for a merger of GTECH into its 
parent company, GTECH Holdings Corporation, (i) a sale or transfer of a direct or 
indirect equity interest in GTECHconstituting a transfer of"control" (as defined below) 
of GTECH, or (ii) a sale of substantially all of the assets of, GTECH, will be deemed an 
assigmnent for which the RIL's consent is required; provided however, that in the event of 
such a transaction requiring the RIL's consent, the RJL shall not withhold its consent 
m1less the acquirer or any ofits officers or directors: 

i. Is then debarred from participating in a procurement by any U.S. 
Federal depmtment or agency or by any U.S. State; 

ii. Has, within the three-yeat· period preceding the transaction, been 
convicted of or had a civil judgment rendered against them for commission of 
fraud or a criminal' offense in .connection with obtaining, attempting to obtain, or 
performing a public (Federal, State, or local) contract; 

m. Has, within a three-year period preceding the transaction, had one 
or more public (Federal, State, or local) contracts te1minated for cause or default; 
and/or 

iv. Has, at the time of the transaction, a bond rating by Moody's 
Investors Services or Standard and Poor's Rating Service below "B". 
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For purposes of this Section 20.5, "control" means direct or indirect ownership of more 
tlian fifty percent (50%) or more of the shares or other interest entitling the owner to vote 
for election of the board of directors or similar governing body of the legal entity, 

20.6. Binding Effect. · This Agreement shall be binding upon and inure to the benefit of 
each oftl1e parties hereto, and each oftlwir respective successors and permitted assigns. 

20.7. Waiver. The failure of either party to enforce at any time any of the provisions of 
this Agreement shall in no way be construed to be a waiver of such provisions, nor in any way 
affect the validity of this Agreement or any part thereof, or the right of the other party thereafter 
to enforce each and every provision. 

20.8. · Severability. The parties acknowledge that fue provisions contained herein 
(including without limitation any relating to Confidential Information) are required for the 
reasonable protection of the business interests of the patties. The illegality, invalidity or 
unenforceability of at1y provision of this Agreement under any applicable law shall not affect its 
legality, validity or enforceability under the law of any other jurisdiction nor the legality, validity 

· or enforceability of any other provision, and to this end the provisions hereof are declared to be 
severable. 

20.9. Authorization to Execute Agreement. Both parties warrant that they are 
authorized to execute and deliver this Agreement and to perfom1 the obligations set forth herein, 
and the persons executing this Agreement on behalf of such party m·e authorized to do so. 

20. l 0. Headings. Section headings of this Agreement are for convenience only and shall 
neither fonn a part nor affect the interpretation hereof. 

20.11. Recitals Not Controlling. In the case of any inconsistency between any provision 
in the recitals of this Agreement set forth before Section 1 and 811Y provision of fuis Agreement 
set forth in Section 1 through and including Section 20, the provision set forth in Sec.lion 1 
through and including Section 20 shall govern. 

[Remainder of page intentionally blank. Signature page follows.] 
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IN WITNESS WHEREOF, this Agreement has been executed by the parties hereto on the·· 
day and year first above written. 

Rhode island Lottery Rhode Island Lottery Commission 

By:<;.L~, 
Title: Q_, .. -~~ 

32 



- ~--= .... "':"' ~. 

THE Rf~:JDE ISLAND lJTTERY 

.,dS.Aubin 
,eCutive Director 

Mr. W. Bruce Tun1er 
President & CEO 
GTECH Corporation 

. 55 Technology Way 
West Greenwich, RI 02817 

Dear Mr, Turner: 

November 3, 2003 

commt.ssiart Jt.tr,mt:>ers 

Senatof iraryellen Goodwin 
Chalnoaman 
Representatlve Robert E Flaherty 
Vice Chalrman 
Representative William San Bento, Jr. 
Secretary 
Sena.tor David E, Bates 
Senator Michael J. Damfani 
Representatloe Joseph H, Scott 
Robert A, Mancinl 
·williamA. JVhlte 
Lynne A. Urbani 

This letter pertains to the Master Contract dated May 12, 2003 by and between the 
Rhode Island .Lotte1y and GTECH Corporation (the "Master Contract"). 

Pursuant to the terms of Section 2.1 of the Master Contract; thidvi'aster· Contract did 
not become effective unless and tintil all of the conditions in Sections 2, l.A through D 

-. ,were s~tisfied, All of those co:p.ditionff wete satisfied on or before the date the Master 
Contract was signed -' i.e.; tlie conditions in Sections 2. I.A and B were satisfied by 
reason of tjie e1ia,ctip.eiJ.t, on May 2, 2003, of the Rhode Island •Act Enabling the Rhode 
Island Lottery Commission to. Enter Into a Master Contract .with GTECH"; and the 
coi1ditioris i:p. Sections z.i.c and o.·were satisfied b.V r¢a1;1oii of the execution of the 
Master Contract by the Rhode Island Lottery Commission and :the Director of the 
Rhode Isiand L<;>ttery. Accordingly, 1,niisuant to Section 2 .. 2 of the Master Contract, 
the Maste'r Contract c::aro.e into effect at the start of the Rhode Island Lottery's 
business day on July 1, 2003; . and July 1, · 20·03 is the "Effective Date" of the Master 
Contract. . 

Pursuant to· Section ~-2 .of the Mast<;t' Contract, this letter is being .sent to you by 
faciiinille and regular maii; and a copy of this Jetter shalt be attached to the Master• 
Contrac::t as Exhibit A thei;eto. · · 

Thank you for your cooperation ·in this regard. 

,: Marc A. Crisafulli, Esq. 

Very truly yours, . 

·/Jr1. 
~ 

Executive Director 

Senior Vice.President & General Counsel 

H:eLOT 
1425 Pontiac Avenue Cranston, Rhode Islartd 02920 401-463-6500 · www.rilot.com 



VIA FACSIMILE AND U.S. MA1L 

Mr. Gerald S. Aubin 
Executive Director 
Rhode Island Lottery 
1425-Pontiac-Avenµe 
Cranston, R1 02920 

('' 

65TechnologyWay 
Wes! Greenwich, Rhode Island 
02817 USA 

Telephone 401392-7909 
Fax 401 392-0391 

May5,2005 

· . · Re: Master Contract dated as of May 12, 2003 by and between the Rhode Island 
Lottery and GTECH Comonition 

Dear Directoi' Aubin: 

:.,,,,;·, · Enclosed is a Waiver and Release Agreement dated-as of May 5, 2005 by GT.ECH <;oiporation 
,,?t{ 'fo,r th\l _benefit of the Jpiode Island Lottery in connection with theM11ster Contr~ct. Please •. · 

. contact Marc, Alan .or Jay with any questions.. . . 

Enclosure 

cc: Mf!r\l f,.. -~ds~i, Ils~- (w/en~l.) 
A1<in T .. ;Eia.ii}! ('f.?er?l,) . · 

. 1 oseph S. Oenctioii. II (w/end.) 

" 

\ 
Very truly yours, · 

,~-
~- ' . . . 

Robert A. Arena 
Assistant General Counsel 

· · D~rek.Gi'aifn/y·(wkiiclJ(via tefo,;opy) .. 
R~be1t M. si:tva;-Esi\. ·(w/encl.) (vfa'fe!ecopy) . 
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WAIVER AND RELEASE AGREE!Y.IENT 

TIIlS WAIVER AND RELEASE AGREEMENT (this "Agreement'') is entered 
mto as of this 5th day of May, 2005 by GTECH CORPORATION, a Delaware corppration 
("GTECH"), for the benefit of the RHODE ISLAND LOTTERY, a Rhode Island state agency 
(the "RIL"). 

RECITALS 

A. GTECH and the RJL are parties to that certain Master Con1ract dated 
May 12; 2003 (the "Master Contract''). 

. R Hal.Ta.h's Operating Company, Inc., a Delaware corporation (''Harrah's"), 
contemplates the development of a casino project (the "Casino Project'') in West Warwick, 
Rhode Island including approximately 3,000 slots, approximately 100 table games, structured 
parking foi; approximately 2,500 cars, surface parking for apprqximately 2,750 cars, an 
approximately 500 room hotel and such other elements as will lie described in the Development 
Agreement (as defined tliat certai/.1 Harrah's/GTECH Agreeme4t dated~ of May 5, 2005·by and 
b~tween Harrah's and GTECH (the ''Harrah's/GTECH Agreement")). · 

C. GTE9H desires to provide a release and waive, to i;he RlL on the terms 
and eonditions ~et forth herein in wnnection with GTECH's suppott of the Casino Project. 

' ' AGREEMENT 

. NOW, THEREFORE;. in consideration·ofthe premises and for other good and· 
valuJple ,;:onsiqeration, the receipt and suffi9iency of which are hereby apknowledged, GTECH 

. agrees as foµows: ! ' 

1. " Release and Waiver 

. , . . .(a)· Master Contract Claims. GTECH hereby rele;i$es an,d forever discharges the 
. R)L ~At,~? ~t~te of mi.~M Island aµi/ their tespectiye affiliates, agents'.:e:~i~-1?_.Yees, ,agenci~ and. ,, 
.. ffP[\}'/J~.t<;~~- (~e '.:itrL.1:l~leasees") of ~d :froip any an~_all mann_er Bf ,?)i!ffils.Ja~ p.eremafter 
de:fined) w!rich GTECH now has Or may hereafter have agamst the R1L R~leas,ees by reason of: .,.~· . . . . . . . . 

. . . . 
· · · . . (i) any right pursuant to Section 7.5B of the Master Contract to a return or 
r!lfiir!d o:( at).Y .po~tion of the Intangible Asset Purchase Price as a result of new competition from 
"ili¥Giisiµ<> Project;· JQ,''{ ~"'- . . . . 

. . . . . 
· :- .(ii) any pght to. the ietum or refund of the enµre Intangible Asset . 
):'urchase:.Price pursuant to- the Master Contract as a result of new compeiii:ion from the Casino 
i'>\&Ject; and ·. · · 

· (iii) any right to place_ at the Casino Projec\ any Video L;ttery Terminals· 
(as defuied in the Master Contract), Other Ganring M~chlnes (as defined in the_ Master. Contract) 
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tr! 'ti · . . th~c· or a cen _ a comnmruca ons system or to provide any other products or semces to e asmo 
Project pursuant to the Master Contract. · 

(b) Claims. "Claims" shall mean any action or actions, cause or causes of action, 
in law or in _equity, suits, debts, liens, liabilities, claims, demands, damages, punitive damages, 
losses, costs or expenses, and reasonable attorneys' fees of any nature whatsoever whether fixed 
or contingent. 

( c) Master Contract Remains in Effect. Except for the release and waiver set 
. forth in this Agreement, the Master Contract remains in full force and effect. Except for the 
rights affected by this Agreement, GTECH shall maintain all ofitsrights and remedies under the 

. Master Contract and applicable law. 

( d) Further Assurances. GTECH agrees to provide such other _documents or take 
such other actions as may be necessaiy Qrreasonably requested by the RJL to carry out the 
purpose and intent of this Agreement. 

.2. Representations and Wairanties. In connection herewith, GTECH represents and 
warrants that the following are tiue and correct: 

( a) - Power and Authority. GTECH has due power and authority to enter into 
this Agreement and perform its obligations hereunder . 

. (b) Co1porate. Action. GTECH has taken the requisite action,_ corporate or 
otherwise, necessaiy to· a~thorize the execution and ~elivery of this Agreement, and this 
Agreement has· been duly executed and delivered by such party and constitutes its Y/llid and · 
;blii_diwci obligation, enforceable against such entity in accordance with its terms. 

(c) No Litigation. To the. best of QTECH's lmowledge, no suit, action, 
:inv()Stig<1tion, lriq11.UY or other proceeding by'any governmental authority cir other person or legal 
.:qr.'administrative 'proceeding has been instit9ted or i:hreatene4 that ·questions the validity or· 

.'fogaiity of this Agreement: · - . 
' . . 

(d) No As~ignme"t. GTECH has not currently assigned or transferred any 
ip.terest jn any of the rele~sed _Claims and such party will n9t in: the future, assign or traJl!lfer any 
~lei-est in 1\llY such released Claim. • · -

3. Miscellaneous 

(a) · · Amendments. Any amendment to this Agreement may only be made and 
shall only be ·effective upon written agreement of GTECH and the !UL. 

, (b) _ Entire Agreement. This Agreem,ent, as written, contains all of the tenns 
ari(l. conditions agreed betwee;n the parties, relating . to · the transactions covered b'y this · 
-t\.gr~.Qlent, it being agreed that allUhdersta:ildlrigs and agi·eemepts heretofore and between the. 
parties on the subject matter hereof are merged .in this Agreement which alone -fully and 

_ conipleteiy expr~ses their agreemenf ?-Dd undei'standing with re!\ard to the flUbject matter 
contained in this Agreement. · 
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(c) Attorneys' Fees. If any ofGTECH orfueRILReleasees shall commence 
llil action to enforce fue tenns and provisions oftl):is Agreement, the prevailing party in any such 
action shall be entitled to recover its cost and expenses, in addition to any award or order by fue 
court, including reasonable attorneys' fees incurred in connection with such action. 

(d) Governing Law. This Agreement shall be governed and construed in 
accordance with fue internal substantive laws of the State of Rhode Island, regardless of the laws 
which inight ofuerwise govern under applicable conflicts of law principles. 

( e) Captions. The headings on the sections . in this Agreement are for 
convenience only, form no part of this Agreement and shall not affect its interpretation. 

(:f) Interpretation of Words. A masculine pronoun wherever used in this 
· Agreement shall be construed to include the feminine or neuter where appropriate. The singular 
form wherever used in fuis Agreement shall be construed to include the plural where appropriate. . . . 

· (g) Severability. If any provision of this Agreement or the application of such 
provision to any person, entity or circumstance, shall be held invalid, the remainder of this 
Agreement, or the application of such provision to persons, entities or circumstances other than 
those to which it is held invalid, shall not be affected thereby; provided that the parties shall 
attempt to reformulate such invalid provision to give effect to such portiqns thereof as may be 
valid without defeating the intent of such provision. 

IN WIT.NESS WHEREOF, the undersigned has duly executed this Agreement as 
of the date first written above. 

::;;;;;:;;~re-ti~ 
Name: MarcA. Crisafolli 
Title: Senior Vice President; Garuing Solutions 

-3-



,_•I 

'. Rev.5/9/2005 6:24(~ 
( 
·. 

55 TecijnologyWay • Wost Greenwich, Rhode Island 02817 USA• Telephone: 401392-1000 • fax: 401392-1234 • Website: WWW.GTECH.COM 

F'or Immediate Release 
Mayll,2005 

DRAFT 

Contact: Robert K. Vincent 
Public Affairs 
GTECH Co1poration 
401-392-7452 

GTECH AND HARRAH'S ENTER INTO STRATEGIC ALLIANCE 

WEST GREENWICH, RI and LAS VEQAS, NV - ~fay 11, 2005) ~ GTECH Corporation, a 

wholly-owned subsidiary of GTECH Holdings Corporation (NYSE: GTK), and Harrah's 

Operating Comp<!fiy,'Inc., a subsidiary of Harrah's Entertainment; Inc. (NYSE:.HET), said' 
' ' . . . 

topay ~hey )lave entered ~to a strat¢gic relationship 'Yll-ereby G;fl?CH wW supply Harr_ah's 
. . . . . . . . ' 

properti\)S ~th ganiing'ma~hines, aud.tli.e two companies will wo;ktogcther to develop nyW 

gam~ content. 

• • • • • l 

Qver ~enext two year~, ?TECii will placc.10.0 leased video_g~g Jl!_achines in Harrah's 

propertle~ aroi.µid the Q!)ljlltry, The .COI~pauies will '!\Jso e)(plo~e opp~~ties _tq expaiid tho 
• ' : ~ • • • : • • .t- :~•- "; • • • • '~'- • ' : •• • : .... 

relatio.n~hip wit)J. additional $lot products m futur.e years, deppndiug upoi;l the perfotmmce of 
A . • • .· • • •· . 

die inac)lines ipstall~d dµ.riug the initial period . 

. Th~ companiJ will also co~per~t~ ~n potential develop~ent proj«cf~ hl._jmjsdictions _that 

couid'~OI\Sider legalization-of casino gamfug, including S~;ffolk]i)o~s in Massachus~tts and 
. . t ' . . . ' 

Kentucky's Ttrrfw~y P'ark, which is o~ed by GTECH,-H~?h's: al).d Keeli~land . ' 

Coiporation. Jn ~ciditio~, Gr.i:icH will.st;ppo1t the propose~ N~~~ansett kdi.an casino Jn 
Rhode I~l;i:iid that would be operated by_the State ofRhod~ ls~and in conjUllction with the 
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GTECH President and CEO W. Bruce Turner said, ''GTECH has committed to a growth plan 

that anticipates_substaiitial conttibutions from our Gan;ung Solutions division. This 

agreement with Harrah's provid~ us with a tremendous platform to introduce our games and 

technology into the top casino markets in the world. Perhaps ~s valuable as the placement of 
. . . 

these machjnes is the ability we will have through this ~elationship to develop new game 

content in cooperation with Harrah's.slot management staff." 

Hanah's Chairman, CEO and President Gaiy Loveman added, "The gaming-machine 

segrn~nt of the. conimercial casino industry will benefit from a successful en!ty by GTEC!j:, 

whose. coinrnittnent to growth is evidenced by its purchase of S~ielo and plann~d acquisiti~n · 

of Atronic. We look fo1w[l\·d to working with G'.J:ECH, and sincerely appreciate its support 

· of our develoJ.Jme.p.t e;,fforts w_ith the Narcagansett Indian ·Tribe. GTECH is a successful 

Rhode Islitiid busirtess that h~s dem~nsl:t'ateci its committnent to improving the economic 

climate ofthe state:" 

1'1'arragan,sett Chief Sa~he~ i,1:;itthew Thom~s c6l)llllent;d-1p.!lt, "The Narraga,nsetts an:d 

GTE6~ ~a;e ~a\l a'i:eiatjo~~hip pf~~tu~l resp~ct an1 ~~'.atio~ !~at be15~.:~itli the 

Co~j:1~y'.s supp6'J;t of 0~ e~~~omf~ d~velopment ~ctivities hi i994. Wkr6 pl~~sed that'they . . '. . . . . . . ' , . . 

have j~ined oui: effo:i:ts fo bring Jµi,a,ncial prosper)'.ty an,d .economic indepen~eµce to our 

,~~~J.lle. ~s is_~~ther ex~p1e ;f~e importan;i:ole a wo~id;cla,ss Qei~;a:iy like Harrah's 

can pl~y ln uniting resp~cted imd m~anin~ful c~!Jlp~es like cri'~CH y,ith-~ur ~orts. It is 

· a!sq imother endorsement of~~ slibstanti~i po~iti~~ ~cononiic impact'tliis project will h~ve · 
. . . . . . . . 

9n all of Rhode Isiand.'' 
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endure and the challenges they have had to overcome to mak;e thi~ project a reality," said Mr. 
Turner. "GTECH also has a long history with Han·ah's through our joint ownership of 

Turfway Park. We enjoy strong managerial relationships to the extent that Gary Loveman 

will be the keynote speaker at GTECH's bienuial customer event, the World Leaders Fonim, 

being held next week in Washington, DC. We view this new relationship as a natural_ 

extensiop. of our business dealings with Hanah's, and look foiward to future opportunities for. 

·us to continue fo expand our relationship. We are pleased to lend our support and pariicipate 

in the effort to make the Narragansett's project in West Warwic/c a·reality." 

Mr. Turner added that the mar·ket can support the new project as well as existing facilities, · 
. ~ . . . 

• ruid that the revenues the state derive? from gaming activities will increase once the facility is 

opened. He also expressed confidence that Harrnh's and the Narragansett Indians will be 
. . . . . . . 

able to deliver on th~ir commitment to create a world-cla~s entertallJJllent facility and one of . . . 

the largest ·econ~rnic development proj ~cts in fue history of the state. 

· Over the next two years; GTECH expects to receiye approximately$5,8 million pi revenue 
• • • I • 

for the placemeJ?,t of200 11).achin~. · 

. . . . . ~ 

. C~it~ s(~t_(?llleJ,J.t~ contain~~.in#J,is P.!'~~ releas\)·are.fo,t-a.;r9).09Iq.nii S_\~t~m.e~~ wit_b.}I) ~~. 
meaning of Se.ction 27A of the Sei:udties Act of 1933 and Se.ction21E of the Securities · 

·. Eicbi,i~~~ Ac! 'of f934'. The.~ofuf3:11y id~ntifies r~~ai!dl9:9}¥.1i ~f;ttiA?#.~ ~Y\f?tds such . 
~~ '~DJ.~Y/' "will," "shou.1~,'~- "coµld," "expect/' ''pJan," "anticipate/' ~'mt~~d;'·' 'j,elit?~e,'~ 

. ·1'estimlite,'',~'contim:ie," or similar.words lliaf refer to·tlie future. Such stat~irients include, · 
'with.otii Jµnit~tion,'_~t11temiii.~ ~eiatii,i.g to fuepi:ospe~t~ iqrdfinancial oytiop'.i< :(qi: fh6- . . 
C9pipajiy, y,hich reflect JiJ,anagff\l.eiifa~ptions regru:~g: :(i) the :futi\i:~·piospects for \111d 
staJiility of tii~ lottery iµdustry aiid 6thei bti~jness~ ii'i\viµchtp.,i Company.is engaged, 9r 
e~~ecfy to.be epgage,d, (ii) .tliti ~e. ciper~ting iµid finandaf performance of the Com.pany' I 
(in,Iuding, withcmt Jin:iitajion, expected future growth in revenues, profit tilarg:ins 8,ll9- · . . . 
e;i.rirings per share); 'and (iii) the ability ofthe Company to retain'exisfing bu~_iness and to: . 
o btail). and r~tairi new business. Such forward looking st~temeuts ·reflect m(lllagement' s 
assessment based on.inf•rm.atloii currently available,. but ate nQt guarantees and-are subject to 

. i:isljs.rui:d·uncertainties that could cause actual results to differ materiaUy from those 
contemplated in the· forward Iookhig statemep.ts: · · · . · . · . · 
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These risks .and :uncertainties include, but are not limited to, those set forth above, in the 
Company's subsequent press releases and on reports by th\J Company on Forms 10-K, 10-Q 
and 8-K, and other reports and filings with the Semnities and Exchange Commission, as well 
as risks and uncertainties respecting: (i) the potential impact of extensive and evolving 
government regulations upon the Company's business; (ii) the ability of the Company to 
continue to retain and extend its existing contracts and win new contracts; (iii) the possibility 

. · of slower than expected groV(lh or declines in yales of lottery.and gaming goods and services 
by the Company or the Company's cu~tomers; (iv) exposure to foreign p1mency fluc.tuations; 
(v) risks and uncertainties inherent in doing business in foreignjurisqictions; (vi) the 
relatively large percentage of the Company's revenues attributable to a relatively small 
nll.lllber ·of the Company's customers; (vii) the possibility of significant fluctuation of 
quarterly OJ:lerating results; (viii) the intensity of competition in the lottery and gaming 
industries; (ix} the possibility.of ~ubstantial penalties under and/or tennjnation of the 
Company's contracts; (x) tlie ability of the Company to res,Pond to technological change an~ 
to satisfy the future technological demands of its custome!s; (xi) opposition to expansion of 
lottery and ganring; (xii)-the Company's ability to attract and retain key employees; and (xiii) 
the possibility of adverse detemiina/ions in pending legal proceedings. 

oOo 

GTECH, a leading global information technology company with over $1 billion in revenues 
!l]id 5,300 people .in over 50 countries, provides software, netwofks, and profess1onal services 
that power-high-performance, transaction pr~cessing solutions/ The .Coinpany's core market 
is the lottery industry, with a gi'owing pr~sencc; in commercial. gaming technology and , 
@l\ilci_al services ti:a.J,ls~ctionprocessiiig. For more iriformati9n about the Coµipany, please 
visit GTECH's website at http://www.gtech.com. 

· · -000~ 
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Message Points fo1, Harrah's Strategic Alliance 

0 GTECH's growth plan envisions an increased presence in co=ercial gaming spaces. 

o Through it's acquisition of Spielb and planned acquisition of Atronic, GTECH has been 
worldng diligently towards an phased entry into the co=ercial gaming markets. 

• GTECH and Harrah's have shared a mutual respect as leaders or the market segments in 
whjch the companies operate. The Companies are co-owners ofTurfway Par:k fu Kentucky. 

• The alliance to supply games to Harrah's properties is strategicallyiniportant to GTECH's 
growth plans and will: 

o Provide an iniportant jump start for inmiediate placement of 200 games in a wide 
variety of geographically diverse commercial gaming environments operated by 
Harrah's· · · · 

' 
o Afford GTECH critical insights into player preference data maint11ined by Harrah's 

about the games; 

o Allow :(or GTECH gan1e development teams to work directly with'Harrah' s slot 
management staff in the development of new game offerings; and 

o Offer the opportunity for additional game placements in the future based on various 
criterj.a. 

o· As pa,;t offue strategic alliance, GTECH will lend its support the Narragansett/Hiµ:rah's 
casino development pl.an in Rhode Island. 

o GTECH has ba\l a role in supporting fue previous 1994 Narragansett Indian casino 
campaign. 

o Support for the development of new gaming eJ!tertainment venues is iniplicit in our 
growfu strategy. · · 

o GTECH's support will come in fue form of public endorsements, advice and 
con_sulting. · · · , 

o . It_is fue Company'.s expectation that fue state will benefit from fue casino proposal in 
mµnerous ways -construction expenditures ·and jobs; permanent 9asino jobs; tourism 
expenditures and expanded gaming rev:enue, . 

, · • It is also fue Company's expectation that the state will experience a net increase in gaming . · 
revenues with the additiQn of a new casino. . · 

• . GTECH has c~rta.iJi.rights under its mister contract with the state that ~e niggered by the 
. op~ning cif'a casino. As patt of the sfl'ategic alliance, GTECH will waive. or ,amend some of 
·thoserights. . · .· · · . · · I ~JJ:i · 

. rv--~ 
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Mes~age Points for Harrah's Strategic Alliance· 

0 GTECH'B growth plan envisions au increased presence in commercial gaming spaces. 

0 Through it's acquisition of Spielo and planned acquisition of Atronic, GTECH has been 
working diligently towards an phased entty into the collJlllercial gaming markets. 

o GTECH and Harrah's have shared a mutual respect as leaders or the market segments in 
which the companies operate. The Companies are co-owners ofTurfway Park in Kentucky. 

o The alliance to supply games to Harrah's properties is strategically important to GTECH's 
growth plans and will: 

o Provid!' an important jurop start for immediate placement of 200 games in a wide 
variety of geographically diverse commercial gaming environments operated by 
Harrah's· ·. 

' ' 

o Afford GTECH critical insights into player preference data maintained by Harrah's 
about the games; 

o Allow for GTECH game development teams to work-directlywithHanah's slot 
management staff µi the development of new game offerings; and . . 

o . Offer the opportunity for additional game placements in the future based· on vaiiou_s 
criteria. · 

0 As part ofj:he strategic alliance, GTECH will lend its suppbrt the Narragansettlf{anah's 
casino development plan in Rhode Island. 

o GTECH has had a role in supporting the previous 1994 Narragansett Indian casino_ 
campaign. 

o Support for the development of new gamip.g entettaironent venues is implicit in. our 
8):Qwth Strategy,' . . . • . I · ' 

o GTECH's support will come in the form of public endorsements,' advice and 
consulting.· 

o .' It is the Cqmpany's exp~ctation that the state will benefit from the casino proposal in 
mm,ierous ways:_ constructi9n expenditures· and jobs, pe1manent casino jobs; tourism 
expenditqres and expanded gaming reven~e. · 

' : 
0 It is also the Company's expectation that the state will experience a net increase in gaming 

:revenues with the addition of a new casino. · 

o GTE CH has certain right~ underits ni;ster contract with the state that are ttigg;red by the 
opening of a ca~ino. As part of the strategic alliance, GTECHwill waive or amend some'of 
those rights. 

' . 
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FIRST AMENDMENT TO MASTER CONTRACT 

THIS FIRST AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the 31st day ofJuly, 2006 by and between the 
STATE LOTTERY DIVISION OF THE STATE OF RHODE ISLAND DEPARTMENT 
OF REVENUE, an agency of the State of Rhode Island (formerly the State Lottery Division of 
the State of Rhode Island Depruiment of Administration), having an address of 1425 Pontiac 
Avenue, Cranston, Rhode Island 02920 (the "Division"), and GTECH CORPORATION, a 
Delaware co1poration having an address of 55 Technology Way, West Greenwich, Rhode Island 
02817 ("GTECH"). 

\VITNESSETH: 

WHEREAS, the Division, as successor-in-interest to the Rhode Island Lottery, a Rhode 
Island state agency (the "RIL"), and GTECH are patiies to that certain Master Contract dated as 
of May 12, 2003 (the "Master Contract"), as well as to the Video Lottery Agreement (as defined 
in the Master Contract), the On-Line Lottery Agreement (as defined in the Master Contract), the 
VLT Agreement (as defined in the Master Contract) and the ITVM Agreement (as defined 
herein) (the Video Lottery Agreement, the On-Line Lottery Agreement, the VLT Agreement and 
the ITVM Agreement are collectively referred to herein as the "Related Agreements"); and 

WHEREAS, the patiies hereto desire to amend the Master Contract and ce1iain of the 
Related Agreements as hereinafter set forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

I. Effective Date. The parties agree that the Effective Date shall be July 1, 2003. 

2. References to RIL. The parties hereby acknowledge and agree that the Division 
has assumed all of the RIL's obligations under the Master Contract and the Related Agreements, 
and alJ references to the RJL contained therein are hereby amended to be references to the 
Division. 

3. Expansion of Manufacturing Facilities. Section 4 of the Master Contract is 
amended and restated in its entirety to read as follows: 

"4. Expansion of Manufacturing Facilities 

GTECH will expand (a) its manufacturing operations in the Town ofWest Greenwich, 
Rhode Island, in the facility presently containing GTECH's corporate headqua11ers, 
and/or (b) its manufacturing operations in the Town of Coventry, Rhode'Island, in the 

. facility located at 1372 Main Street, Coventry, Rhode Island.". 

4. Reporting and Compliance. Effective upon the closing of the acquisition of the 
issued and outstanding stock of GTECH Holdings Corporation, a Delaware corporation and the 

] 
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sole stockholder of GTECH (the "Target"), by Gold Acquisition Corp., a Delaware corporation 
(and an indirect wholly-owned subsidiary ofLottomatica S.p.A., an Italian corporation) (the 
"Acquisition Subsidiary"), and the merger of the Acquisition Subsidiary with and into the Target 
(the "Closing"), Section 5 of the Master Contract is amended and restated in its entirety to read 
as follows: 

"5. Reporting and Compliance 

5. I. GTECH will, and will cause its affiliates, officers and directors (such 
persons and entities are collectively refen-ed to herein as the "GTECH Parties") to, notify 
the Division, on an annual basis, whether or not there have been any material changes to 
applications or other information on file with, or provided to, the Division by any of the 
GTECH Parties. In addition, GTECH acknowledges, and will notify each of the GTECH 
Parties, that, in its discretion; the Division may undertake a review process at any time, 
and GTECH and the GTECH Parties shall submit to such process, which shall include, 
but not be limited to criminal background checks. 

5.2. GTECH will cause (a) Lottomatica S.p.A., an Italian corporation 
("Lottomatica"), its Chief Executive Officer, its Chief Financial Officer, its Chief 
Administrative Officer, any person holding an equivalent level position at Lottomatica 
(regardless of his or-her official title) and its directors and (b) De Agostini S.p.A., an 
Italian corporation ("De Agostini"), its Chief Executive Officer, its General Manager, 
any person holding an equivalent level position at De Agostini (regardless of his or her 
official title), its directors and the owners of more than five percent (5%) of the equity 
interests in De Agostini (such persons and entities are collectively refen-ed to herein as 
the "Lottomatica Parties"), to notify the Division, on an annual basis, whether or not 
there have been any material. changes to applications or other info1mation on file with, or 
provided to, the Division by any of the Lottomatica Parties. In addition, GTECH will 
notify or cause Lottomatica to notify each of the Lottomatica Paiiies, that, in its 
discretion, the Division may undertake a review process at any time, and the Lottomatica 
Parties shall submit to such process, which shall include, but not be limited to criminal 
background checks. 

5.3. GTECH will cause Lottomatica to provide to the Division the names of 
any shareholders owning more than two percent (2%) ofLottomatica's capital shares 
once Lottomatica has been informed by such shareholders of such holdings pursuant to 
the relevant provisions of Italian law. 

5.4. GTECH will comply, and will cause each of the GTECH Paities and the 
Lottomatica Patties to comply, with the rules and regulations of the Division as in effect 
from time to time applicable to GTECH, the GTECH Parties and the Lottomatica Patties. 

5.5. GTECH agrees to submit, and will cause each of the GTECH Paities and 
the Lottomatica Parties to submit, to pe1iodic examinations by the Division, including 
giving the Division access to all of its and their books, records, personnel and facilities 
during reasonable business hours with five (5) days notice. 

-2-
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5.6. GTECH agrees to ensure, and will cause each of the GTECH Parties and 
the Lottomatica Parties to ensure, that all material regulatory filings, annual audited 
financial statements, periodic financial statements, disclosure documents or material 
contracts or agreements of any of the GTECH Parties or the Lottomatica Parties 
requested by the Division shall be provided in English or translated into English upon the 
Division's request. 

5.7. GTECH agrees to reimburse and pay to the Division (or to such entities or 
persons as the Division may identify) all reasonable costs and expenses associated with 
the Division's oversight over and review of GTECH, the GTECH Parties and the 
Lottomatica Parties, including such items as ongoing auditing, legal investigation 
services and other related m~tters. The Division agrees to provide GTECH with an 
itemized statement of such costs and expenses upon GTECH's request (such statement 
shall not include confidential attorney-client information). 

5.8. GTECH agrees that it shall give prompt written notice to the Division of 
the occurrence of an Event of Default, or any event which, with notice or the passage of 
time, will become an Event of Default, under (and as defined in) that certain Senior 
Facilities Agreement dated May 5, 2006 among Lottomatica, as Parent; Gold Acquisition 
Corp., as Borrower; Credit Suisse International and Goldman Sachs International, as 
Tenn Loan An-angers; Credit Suisse, London Branch, and Goldman Sachs International, 
as Revolving Facility Arrangers and Guarantee Facility An-angers; Credit Suisse 
International and Goldman Sachs International, as Tenn Loan Bookrunners; Credit 
Suisse, London Branch, and Goldman Sachs International, as Revolving Facility 
Bookrurmers and Guarantee Facility Bookrunners; Credit Suisse International, Credit 
Suisse, London Branch, and Goldman Sachs Credit Partners L.P., as Original Lenders; 
Bank of America, N.A., as Agent; Credit Suisse, London Branch, and Bank of America, 
N.A., as Issuing Bank; and the other lenders party thereto ( or any successor senior credit 
facility agreement).". 

5. Expenditure Reporting. Section 6.2 of the Master Contract is amended and 
restated in its entirety to read as follows: 

"6.2. On or before May 31, 2004 and on or before May 31 of each year 
thereafter through the year following the year in which GTECH perfon-ns its obligations 
under Section 6.1, GTECH shall submit to the Division a certification by GTECH setting 
forth the an10unt of expenditures made by GTECH and (if applicable) GTECH's 
Business Affiliates within the scope of Section 6.1 to enable the Division to confirm 
GTECH's compliance with GTECH's obligation under Section 6. l .". 

6. Employment Reporting. Section 6.4 of the Master Contract is amended and 
restated in its entirety to read as follows: 

"6.4. On or before May 31. 2006 and on or before May 31 of each year 
thereafter during the Tenn, GTECH shall submit to the Division a signed certification 

-3-
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certifying that GTECH has ccmplied with its obligation under Section 6.3 with respect to 
the immediately preceding calendar year.". 

7. Economic Development Obligations. The Division acknowledges and agrees that 
GTECH and the Rhode Island Economic Development Corporation, a body corporate and politic 
and public 111strumentality of the State of Rhode Island (the "EDC"), have entered into that 
certain Development Agreement dated as of January I, 2005 with respect to the New 
Headquarters Building (the "Development Agreement"). GTECH acknowledges and agrees that, 
upon notice from the Division to GTECH, the Division may delegate to the EDC or the Division 
of Taxation of the Department of Revenue, the responsibility for monitoring GTECH's 
ccmpliance with Sections 3, 4 and 6 of the Master Contract, as amended by this Amendment 
Agreement (the "Amended Master Contract"). 

8. Release of Claim to Refund in Certain Circumstances. Section 7.5 of the Master 
Contract is amended to add anew Section 7.5.F, as follows: 

"F. Notwithstanding anything to the contrary in this Section 7.5, GTECH shall 
not be entitled to a refund of all or any portion of the Intangible Asset Purchase Price as a 
result of a Significant Decline in Sales or in any decline in Total Lottery Sales, Total Net 
Tenninal Income or Net Te1minal Income or other impacts or effects atising from, or 
relating to, competition in any way directly or indirectly arising from GTECH or a 
GTECH Business Affiliate's activities at Suffolk Downs or elsewhere within a 60 mile 
radius of Providence, Rhode Island.". 

9. On-Line Lottery System. Section 8.1 of the Master Contract is amended and 
restated in its entirety to read as follows: 

"8. l GTECH shall replace the on-line lottery gaining system provided by 
GTECH pursuant to the On-Line Lottery Agreement with a new, state-of-the-art on-line 
lottery gaining system. In connection therewith, GTECH shall replace (a) on or before 
January J, 2007, (i) the central system hardware ( excluding the central system 
communications hardware to the extent it can continue lo be used without impairing the 
functionality of the replacement system), (ii) the central system operating system 
software, (iii) the central system application soflwru·e with GTECH's Enterprise Series 
central computer system application software and (iv) the communications software 
( excluding central system communications softwru·e that can ccntinue to be used without 
impahing the functionality of the replacement system) and (b) on or before September l, 
2007, (i) the on-line lottery te1minals with the next generation on-line lottery terminal to 
be developed by GTECH (instead of GTECH's Altura lottery te1minal) and (ii) the 
telecommunications network with a satellite (or other state-of-the-mt technology) based 
IP network. 

On or before January l, 2015, GTECH shall replace (a) the then-existing on-line 
lottery central-system hardware (excluding the on-line central system communications 
hardware to the extent it can continue to be used without impairing the functionality of 
the replacement system), with new, state-of-the-mt on-line lottery central system 
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hardware, and (b) the then-existing on-line lottery tenninals and other on-line lottery 
sales devices (to the extent their failure rates are more than thirty percent (30%) higher 
than their failure rates were with respect to the first full Agreement Year after their 
installation) with new, state-of-the-art on-line lottery terminals and other on-line lottery 
sales devices. The Division shall take all actions as are necessary on the part of the 
Division to enable GTECH to fulfill its obligations hereunder.". 

10. Interlott Acquisition. Pursuant to Section 8.2 of the Master Contract, GTECH and 
the Division agree that that certain Instant Ticket Vending Machine Agreement dated 
October 21, 1999 between GTECH, as successor-in-interest to lnterlott Technologies, Inc., a 
Delaware corporation, and the Division, as successor-in-interest to the RIL, as amended by an 
Agreement Extension dated January 10, 2002 and by an Agreement Extension dated March 14, 
2003 (the "ITVM Agreement"), is hereby amended effective as of September 18, 2003 as 
follows; 

(a) The term of the ITVM Agreement is extended from December 16, 2003 through 
June 30, 2023; 

(b) GTECH hereby releases the Division from its obligation to pay lease payments to 
GTECH under the ITVM Agreement and confirms that there are no lease 
payments due and owing by the Division to GTECH thereunder; 

(c) The Division hereby releases.GTECH from its obligations (if any) to pay the 
Division liquidated damages, penalties, fees and/or indirect, special, consequential 
and/or punitive damages under the ITVM Agreement (whether with respect to 
events before or after the Effective Date); 

(d) (i) GTECI-I hereby agrees to replace the lesser of (A) all or (B) one hundred 
twenty-five (125) of the Division's existing instant ticket vending machines with 
(I) one hundred (100) new sixteen-bin EDSQ Instant Ticket Vending Machines 
(the "EDSQ ITVMs") by Janumy 1, 2005, (2) twenty-four (24) new GamePoint 
Instant Ticket Vending Machines by October 1, 2005 and one ( 1) new GamePoint 
Instant Ticket Vending Machine within thirty (30) days of the day on which the 
Division notifies GTECH oftl1e retailer location where such GamePoint should 
be installed ( collectively, the "GamePoints") (the EDSQ !TVMs ai1Cl the 
GamePoints are collectively referred to herein as the "2005 ITVMs"), and (3) 
thirty (30) new four-bin CDS Instant Ticket Vending Machines (the "CDS 
ITVMs") by December 13, 2005 and (ii) and GTECH hereby agrees to replace the 
2005 ITVMs by January 1, 2015 with one hundred twenty-five (125) new, on-line 
enabled devices, including full se1vices route operation; and 

( e) The Division agrees to consider increasing the Deployment of instant ticket 
vending machines to optimize sales of instant tickets as business conditions 
permit. 

----- -----·-···----·-
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J l. Electronic Instant Lottery. Section 8.4 of the Master Contract is amended and 
restated in its entirety to read as follows: 

"8.4 Subject to Division approval in a manner consistent with current Division 
policies and procedures, GTECH shall provide EIL products and services to the Division, 
as follows: 

A. GTECH shall provide products, licenses and services necessary to 
Deploy throughout the State up to twenty-five (25) GTECH EIL machines. 
GTECH shall Deploy such EIL machines pursuant to a schedule agreed upon by 
the parties in writing within sixty ( 60) days after the Division's approval of the 
Deployment ofEIL products and services by the Division. 

B. Within six (6) months after the Deployment of the EIL machines 
pursuant to Section 8.4.A, the parties will discuss and agree upon the 
Deployment of additional EIL machines. The number and schedule for 
Deployment of such additional EIL machines shall be mutually agreed upon by 
the parties.". 

12. Substitution of Keno to Go for E-scratch™ and Other Games. Section 8.5 of the 
Master Contract is amended and restated in its entirety to read as follows: 

"8.5 Subject to Division approval in a manner consistent with current Division 
policies and procedures, GTECH shall provide all products, licenses and services 
necessary to implement a Keno to Go game or other mutually agreed-upon new games, 
to the extent peimissible under applicable law. GTECH shall provide such products, 
licenses and services pursuant to a schedule agreed upon by the patties in writing within 
sixty ( 60) days following the day on which the Division approves the implementation of 
Keno to Go or any such other game.". 

13. Monitor Games. Section 8.6 of the Master Contract is amended and restated in its 
entirety to read as follows: 

"8.6 GTECH shall provide licenses and services necessary to maintain an 
optimal mix of monitor games on the Division's Keno teiminals, including presentation 
of new monitor games for possible implementation if requested by the Division. Subject 
to the mutual agreement of the parties, GTECH shall provide such monitor games 
pursuant to a schedule agreed upon by the patties in writing within sixty (60) days after 
the Division's authorization of the implementation of such monitor games.". 

14. Section 10.7. Section 10.7 of the Master Contract is amended and restated.in its 
entirety to read as follows: · 

"10.7 If any depattment, commission, agency or other body of the State other 
than the Division, or any other governmental entity, is given the authority to procure. 
authorize or license the procurement of Other Gatning Machines and, as a result of the 
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competition to Video Lottery Games from the games offered via such Other Gaming 
Machines, the aggregate Net Tenninal Income of all Video Lottery Machines Deployed 
by the Division over any twelve-month period is less than the lesser of (i) ninety percent 
(90%) of the aggregate Net Tenninal Income of all Video Lottery Machines Deployed by 
the Division over the corresponding twelve-month pe1iod one year prior ( such prior 
twelve month period referred to as the "Base Period"), and (ii) Four Hundred Fifty 
Million Dollars ($450,000,000), then, until such time (if ever) that the aggregate Net 
Terminal Income of all Video Lottery Machines Deployed by the Division over a 
subsequent corresponding twelve-month period is greater than the greater of (x) ninety 
percent (90%) of the Net Tenninal Income of all Video Lottery Machines Deployed by 
the Division during the Base Period and (y) Four Hundred Fifty Million Dollars 
($450,000,000), then GTECH shall be released from its obligations (to the extent then 
unperformed and/or performance has not become due) under Sections 6, 8 and 9 of this 
Agreement and pursuant to the amendment to the Online Lottery Agreement effected by 
Section 11.3 of this Agreement.". 

15. Amendment to the On-Line Lottery Agreement. The parties hereby agree that 
Section 2(c)(iii) of the On-Line Lottery Agreement is hereby deleted in its entirety. 

16. Subcontracting. Effective as of the Closing, GTECH acknowledges and agrees 
that it shall not subcontract all or any portion of its future obligations under the Master Contract 
or the Related Agreements without the prior written consent of the Division (which such consent 
shall not be unreasonably withheld). For the avoidance of doubt, such prohibition shall include, 
but not be limited to, a prohibition against subcontracting to any GTECH Business Affiliate or 
any other affiliate of GTECH as well as any third party. 

17. Spielo VLTs. The Division hereby confinns that (a) none of the approximately 
504 VLTs manufactured by Spielo Manufactllling ULC, a Nova Scotia unlimited company and 
successor-in-interest to Spielo Manufacturing Inco1porated, a Canadian federal corporation 
("Spielo"), and provided by Spielo USA Incotporated ("Spielo USA"), a Delaware corporation, 
to the RIL pursuant to that certain Video Lottery Terminal Technology Provider License 
Agreement dated as of September 29, 2000 by and between Spielo USA and the RIL, as 
amended (the "Spielo VLTs"), which were transferred by Spielo USA to GTECH effective 
July 1, 2004 were any of the 1,825 additional Video Lottery Te1minals approved for Deployment 
by the Rhode Island Lottery Commission in January, 2003 and (b) the Spielo VLTs are Video 
Lottery Terminals provided by GTECH for purposes of the Amended Master Contract. 

18. VLTs Manufactured by Third Parties. The Division agrees that any Video 
Lottery Terminals provided by GTECH pursuant to the Master Contract may be manufactured by 
GTECH, Spielo, auy other affiliate ofGTECH or any other manufacturer of Video Lottery 
Te1minals, in each case, subject to the approval of the Director of the Division. 

19. Substitution for Player Express Units. The Division agrees that GTECH has 
satisfied its obligation to provide additional substitute goods and services pursuant to 
Section I J .3(B) of the Master Contract by providing (a) the lottery website services described on 

. Exhibit B attached hereto and (b) twenty-five (25} new Ga.mePoint Instant Ticket Vending 

_ l ______ ---·· ------ ..•. -----·-· .. ·-~----- --
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Machines and thirty (30) new four-bin CDS Instant Ticket Vending Machines instead oftwenty
five (25) of the one-hundred and twenty-five (125) new sixteen-bin EDSQ Instant Ticket 
Vending Machines which GTECH was required to provide pursuant to Section 8.2(ii) of the 
Master Contract. 

20. 1425 Pontiac Avenue, Cranston, Rhode Island. The parties agree that, effective 
upon the execution by the Division and GTECH ofa lease with respect to approximately 5,101 
square feet of space in the building located at I 425 Pontiac Avenue, Cranston, Rhode Island, 
Section 1 (b )(ii) of the On-Line Lottery Agreement, as amended by the Amended Master 
Contract, shall be amended in its entirety to read as follows: 

"(ii) [lntentionally omitted.)". 

21. Video Lottery Agreement- CCSP Fee. The parties agree that the example of the 
calculation of the CCSP set forth in the fifth paragraph of Section 1.2 of the Video Lottery 
Agreement (amended pursuant to Section 12.1 of the Master Contract), is amended in its entirety 
to read as follows; 

$10,000,000 x 2.50% = $250,000; plus 
$15,000,000 x 1.00% =$I 50,000; 
Equals: $400,000 

22. SAS Mocj_ifications. The Division hereby consents to the modifications that 
GTECH made to the VLCC System to enable the use ofIGT's Slot Accounting System 
communications protocol (versions 5.xx and higher) for communication between VLTs and the 
VLCC System .. 

23. Perfonnance of Obligations. GTECH hereby acknowledges and agrees that, as of 
the date of this Amendment Agreement, GTECH has fully performed in all material respects all 
of its obligations under the Amended Master Contract and the Related Agreements, as each of 
them may be amended by this Amendment Agreement. 

24. Miscellaneous. Except as modified hereby, the Master Contract and the Related 
Agreements shall remain in full force and effect and are hereby ratified and confinned. TI1is 
Amendment Agreement may be executed by the parties hereto in counterparts, each of which 
shall-be deemed an original and all of which together shall constitute one and the same 
instrument. Capitalized terms used but not defined herein shall have the meanings give such 
terms in the Amended Master Contract. 

[BALANCE OF PAGE INTENTIONALLY LEFT BLANK] 
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IN vVITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the date set f01ih above. 

Date: July 31, 2006 

Date: August I, 2006 

W. eT er, 
President and Chief Executive Officer 

STATE LOTTERY DIVISION OF THE STATE 
OF RHODE ISLAND DEPARTMENT OF 
REVENUE 

By~__'_._~~~~'±:_~~~""""'"~ 
Beverly E. Naja1 · n, 
Acting Directo 

ACKNOWLEDGEMENT AND AGREEMENT 

Lottomatica hereby acknowledges and agrees to the terms and conditions set forth in 
Section 5 of the Amended Master Contract. 

IN WITNESS WHEREOF, Lottomatica has caused this Aclmow!edgement and 
Agreement to be duly executed as 0fthe date set forth above. 

LOTTOMATICA S.P.A. 

Date: August I, 2006 By _______________ _ 

Ptint Name-----~-----
Title. ____________ _ 

... ···-···-·· ······-------·----- . -•-'•• --···- .... -.. - -··----"-·-------··· 
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IN "WITNESS WHEREOF, the parties hereto have caused tl1is Amendment Agreement 
to be duly executed as of the date set forth above. 

Date: July 3 I, 2006 

Date: August l_, 2006 

GTECH CORPORA TI ON 

By _______________ _ 
W. Bruce Tu111c,r, 
President and ChiefExeculivc Officer 

STATE LOTTERY DIVISION OF THE STATE 
OF RHODE ISLAND DEPARTMENT OF 
REVENUE 

By 
Beverly E. Najarian, 
Aeling Director 

ACKNOWLEDGEMENT AND AGRU:EMENT 

Lotlomatica liercby acknowledges and ,,gree,s to the tem1s and conditions set forth in 
Sect-ion 5 of the Amended Master Co1mact: 

IN WITNESS WHEJtROF, Lottomatica has caused this Acknowleclgcmenl and 
Agreement to be drdy executed as of the date set forth above. 

L01"TOMATICA S.P .A. 

Date: August I, 2006 By l~ ·' C.-C -----·t_ _ _Q 
' aolo Ceretti 
'J jirectoJ' and proxy 

-9-
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( ACKNOWLEDGEMENT AND AGREEMENT 

De Agostini hereby acknowledges and agrees to fl1e terms and conditions set forth in 
Section 5 of the Amended Master Contract: 

1N WITNESS WHEREOF, De Agostini has caused this Acknowledgement and 
Agreement lo be duly executed as of the date set forth above. 

Date; August l, 2006 

DE A}°.,${1NI S.P.A. 
1 

, 

By lr~lccL,/c,,('~ 
~Ceretti 
•.~JJ~1eral Manager 

• J 0-

. - . . 
___ ; ___ -·--· , __ .. · ·•-- ··-·· ··-• . _____ ·: •·-- ·: _····---- .. , ':. ' .... ' ___ -; · .. --
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EXHIBITB 

Lottery Website Services 

GTECH will provide the Division with the following lottery website services: 

1. On or before April 25, 2005, a one-time full website upgrade of content and 
graphical design and player registration and reporting. The Division acknowledges its 
acceptance of the foregoing deliverable. 

2. From April 25, 2005 through April 25, 2008: 

o Full support and maintenance for servers and network 
o Creation and distribution of up to 50,000 emails per month 
o Six ( 6) surveys created, distiibuted and survey repo1ting per year 
o Winning numbers updated and automated process for future installation 
o All hardware, hosting and server agreements 
o Enhanced marketing and promotion awareness 

Effective as of July I, 2005, the Division shall compensate GTECH for the creation and 
distribution of emails in excess of 50,000 per month at the rate of$0.03 per email. 

Subject to the mutual agreement of the parties, GTECH will provide additional lottery 
website services and the Division will compensate GTECH for such additional services at 
mutually acceptable rates. 



Architects of Gaming 

VIA EMAIL AND U.S. MAIL 

Division of Lottery 
Rhode Island Department of Revenue . 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract 

Ladies and Gentlemen: 

.c~ 
1425 Pontiac Avenue 
Cranston, Rhode Island 
02920 USA 

Telephone 401 392•2554 
Fax 401 392·4826 

August 30, 2007 

·Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
_between the Division of Lottery, a division of the Rb.ode Island Department of Administration, an 
agency of i:he State of Rb.ode Island, and successor-in-interest to the Rhode Island Lottery (the 
"Division"), and GTECH Corporation;a Delawary corporation ("GTECH"), as· amended oy a First 
Amendment to Master Contract dilteci as of July 31, 2006 (the "Master Contract") .. Capitalized terms 
used but not defined herein shall. have the meanings given such terms in the Master Contract. . . 

· The purpose of this letter is to confinu the agreement between the Division and GTECH that, 
notwithstanding Section 8; 1 (b) of the Ma~ter Contract, GTECH will de.fer the replacement of the ·on-line 

. lottery terminals and the telecol]lll1UIJ,ic~tioriq network currently in operation from September 1; 2007"to 
another dat\l muttially accep~able to the parties. Please CQI!lact the undersigned innnedfately if the 

. foreioing does not accui-ately represent th~ bivisioii.'s understanding, · 

Thankyou. · 

. ' 

cc:.· Robert M. Silva, Esq. (via email) 

Very truly yours; 

By . 
Derek Gwaltney, 
AccountDevele>pment Manager 

J 
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GTECH 0 

Architects of Gaming 

State Lottery Division of the State of 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, R( 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract 

Ladies and Gentlemen: 

September 28, 2007 

Reference is hereby made to (a) that certain, Master Contract dated as of May 12, 2003 by and 
~tween the State Lottery Division of the State of Rhode Island Department of Revenue, an agency of 

! .'e State of Rhode Island and successor-in-interestto the Rhode Island Lottery (the "Division"), and 
GTECH CoJ.poration, a D.elaware corporation ("GTECH"), as modified by a Waiver and Release 
Agreement dated as of May 5, 2005 apd as amendei,l by a Fiist Amendment to Master Contract dated as 
of July 31, 2006.(the "Master Contract"), and (b) that certain letter dated August 27, 2007 from GTECH 
to the Division· regarding the. deferrai of the replaceµi.ent of the on~line lottery terminals and the 
teleqommunicatioils network currently operated by GTECH for the Division from September 1, 20_07 to 
another d_ate mutually acceptable to the parties. Capitalized terms used but not defined herein shall have 
the· meanings given imch terms in the Master Contract. 

GTECH hereby proposes that, notwithstanding S_ection 8.l(b) of the Master Contract, GTECH 
will compiete il\e replacyinei)t of the On-line lot(ery tenpmais and the teiecoJ.ll111.uniCations network . 
currently operated by GTECH for the Division wi1:h GTECH's lmagineTM on.line lottery terminals and a 
VSA'i'telecommunications network on or.before October 14, 2007. . . . 

· Please confhm the Division's acceptance of the foregoing proposal by signing a duplicate 
original of this letter agreement. 

3 
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GTECH0 

Architects of Gaming . 

State Lottery Division of the State of 
Rhode Island Dep:artment of Revenue 
September 28, 20€>7 
Page2 

Please contact the undersigned with any questions Thank you for your cooperation. 

Very truly yours, 

GTECH CORPORATION 

Bl~~ 
Account Development Manager 

~he Division hertjby accepts the foregoing proposal as of the 28th day of September, 2007 . 

.:/TATELOTTEl\YDIVISION OFTHESTA'I:E OF 
RHODE ISLAN.D DEPARTMENT OF REVENUE 

By~{U 
Gerald S. Aubin, 
Ditector i 

! 

cc: Robe1t A. 1Arena; Esq. 
Robert M] Silva, Esq. 



GTECH· '-..,-· 
Architects of Gaming 

VIA EMAil, AND U.S. MAIL 

Division of Lottery 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract 

Ladies and Gentlemen: 

GTECH Cenlor 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 

Telaphona 401 392-1000 
Fax 401 392-0391 

December 18, 2007 

. ~ 
' 

Reference is hereby made to that certain Master Contract dated as ofMay ·i2, 2003 by and 
" between the State Lottery Division of the State of Rhode Island Department ofRe\Teriue, an agency of 

the State of Rhode Island and successor-in-interest to the Rhode Island Lottery (the."Division"), and 
GTECH Corporatioi1, a Deiawar~ coiporation (''GTECH"), as modified by a Waiver and Release 
Agreement dated as of May 5, 2001 and as amended by a First Amendment to Master Co11tract dated as 
ofJuly 31, 2006 (the·"Master Contract"): Capitalized terms used bat not defmed herein shall-!1ave the 
meanings given such terriis in the Master Contract. · • · · · 

. GTECH hereby agrees that ifthere are fewer t.han four ( 4) st1ppl(ers of Video-Lottery Terminals 
supplyi11g Video Lottery Terminals to the Division ~uring the 2008 Efficiency Period, then GTECH will 
waiye i_ts right under S~ct/on ! 0.3 of the Master Contract to require the Divfoion to negotiate a reduction 

. iri the current Efficiency Rafu,1.g)ln:~stioid (97%) to a mutually iigreeable efficiency rating thr¢sholci for 
p11Iposes- of Sections 10.4.and 1-0.5.A of the Master Contract with respect to calendar year 2008 only. · 

Please contact the undersi'gned with any qµestions. Thank you. 

Very truly yours, 

. :~H(L(LQ__ 
Alan Eland, . 
Senior Vice President - Americas 

cc: Robert M. Silva, Esq. (via email) 

., 



SECOND AMENDMENT TO MASTER CONTRACT 

THIS SECOND AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the 14th day of July, 2008 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(formerly the State Lottery Division of the State of Rhode Island Department of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having an 
address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and GTECH 
CORPORATION, a Delaware corporation having an address of GTECH Center, 8th Floor, 
10 Memorial Boulevard, Providence, Rhode Island 02903 ("GTECH"). 

WITNESSETH: 

WHEREAS, the Division and GTECH are paities to that certain Master Contract dated 
as of May 12, 2003, as modified by a letter dated November 3, 2003 from the Division to 
GTECH, as modified by a Waiver and Release Agreement dated as of May 5, 2005 by GTECH 
in favor of the Division, as amended by a First Amendment to Master Contract dated as of 
July 31, 2006, as modified by a letter agreement dated September 28, 2007 by GTBCH and the 
Division and as modified by a waiver letter dated December 18, 2007 by GIBCI-I to the Division 
(the "Master Contract"). 

WHEREAS, the parties hereto desire to amend the Master Contract as hereinafter set 
forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Replacement of On"Line Lottery Gaming System. Section 8.1 of the Master 
Contract is amended and restated in its entirety to read as follows: 

"8,1. Replacement of On"Line Lottery Gaming System. GTECH shall replace 
the on-line lottery gaming system provided by GTECH pursuant to the On-Line Lottery 
Agreement with a new, state-of-the"art on"line lottery gaming system (the "2007 On"Line 
Lottery Gaming System"). In connection therewith, GIBCH shall replace (a) on or 
before Januai·y 1, 2007, (i) the central system hardwai·e (excluding the central system 
communications hardware to the extent it can continue to be used without impairing the 
functionality of the replacement system), (ii) the central system operating system 
software, (iii) the central system application softwai·e with GIBCH's Enterprise Series 
central computer system application softwai·e and (iv) the communications software 
(excluding central system communications software that can continue to be used without 
impairing the functionality of the replacement system) and (b) on or before October 14, 
2007, (i) the on-line lottery tenninals with GTECH's Imagine™ online lottery tenninals 
and (ii) the telecommunications network with a satellite (or other state-of"the-att 
technology) based IP network. 



GTECH shall replace GTECH's Imagine online lottery terminals with GTECH's 
Altura™ online lottery tenninals as soon as commercially practicable and, subject to 
delays caused by Force Majeure, the Division or Division retailers, on or before 
December 31, 2008. 

On or before December 31, 2014, GTECH shall replace (a) the then-existing on
line lottery central-system hardware (excluding the on-line central system 
communications hardware to the extent it can continue to be used without impairing the 
functionality of the replacement system), with new, state-of-the-att on-line lottery central 
system hardware, and (b) the then-existing on-line lottery tetminals and other on-line 
lottery sales devices (to the extent their failure rates ai·e more than thirty percent (30%) 
higher than their failure rates were with respect to the first full Agreement Year after 
their installation) with new, state-of-the-mt on-line lottery terminals and other on-line 
lottery sales devices. The Division shall take all actions as are necessary on the pait of 
the Division to enable GTECH to fulfill its obligations hereunder.". 

2. Release by Division -Electronic Instant Lottery. The Division hereby releases 
GTECH from its obligations under Section 8.4 of the Master Contract. 

3. Release by Division - Keno to Go. The Division hereby releases GTECH from 
its obligations under Section 8.5 of the Master Contract. 

4. Replacement of the VLCC System. The patties agree that, notwithstanding 
Section 9 of the Master Contract, GTECH shall, on or before December 31; 2012, replace the 
VLCC System (as that te1m is defined in the Video Lottery Agreement) provided by GTECH 
pursuant to the Video Lottery Agreement in a manner consistent with the then-operating VLCC 
System: provided, however, that GTECH shall replace each of the components of the VLCC 
System listed on Exhibit A attached hereto on or before the later of (a) the date such component 
is not supported by the manufacturer thereof or GTECH or (b) December 31, 2009. If any 
component of the VLCC System is replaced on or before the date on which the VLCC System is 
replaced, then, notwithstanding the first sentence of this Section, GTECH shall not be required to 
replace such replacement component until the date such replacement component is not suppo1ted 
by the manufacturer thereof or GTECH. 

5. Enterprise Series Multimedia Devices. GTECH shall deploy up to 1,100 15 inch 
display monitors (the "ESMM Devices") at Division retailer locations. The ESMM Devices will 
(a) have full customer display of transaction infonnation for wagers and validations, (b) display 
winning numbers for PowerBall, Wild Money, Daily Numbers and Keno and (c) allow for 
advertising of lottery and non-lottery products.· The deployment of the ESMM Devices shall 
include the necessai·y on-line lottery gaming system software development and related cabling 
and installation services. 
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6. Internet Support. For the period from April 26, 2008 through April 25, 2010, 
GTECH shall provide the following lottery website services to the Division: 

o Full support and maintenance for servers and network (which may be located at a site 
of GTECH's third party hosting and software vendor) 

o Creation and distribution of all emails 
o Automatic updating of winning numbers 
o To the extent necessary, upgrades of all hardware, hosting and server agreements 
o On-site support of website content upgrades and resolution of technical issues 
o Software support for all website software issues 
o Support of web marketing, promotions, game launches and winner awareness 

programs 

Effective as of April 26, 2008, the Division shall compensate GTECH for the foregoing services 
at the rate of $2,100.00 per month. 

7. Marketing Services. GTECH shall provide onsite sales and marketing services to 
the Division for a two (2) year period commencing on or before the day which is ninety (90) 
days following the Amendment Effective Date. Such services may include support of new game 
launches, market and game pe1formance analysis, sales trends analysis, market research, support 
for development of Division retailer points of sale, product strategies, Enterprise Series 
Multimedia and Keno content strategics, internet marketing planning and marketing support of a 
second-chance draw program (if implemented). 

8. SAS 70 Andits. GTECH shall, at GTECH's sole cost and expense, have (a) one 
(1) Type II SAS 70 audit for a six-month period (which shall begin and end during the Division's 
2009 fiscal year) of GTECH's controls with respect to the 2007 On-Line Lottery Gaming System 
and (b) one (1) Type II SAS 70 audit for a six-month period (which shall begin and end during 
the Division's 2009 fiscal year) of GTECH's controls with respect to the VLCC System. GTECH 
shall deliver the reports of such audits to the Division on or before June 30, 2009. 

9. Performance of Obligations. The Division hereby acknowledges and agrees that, 
as of the date of this Amendment Agreement, GTECH has fully pe1fo1med in all material 
respects all of its obligations under the Master Contract, as amended by this Amendment 
Agreement (the "Amended Master Contract"). 

10. Miscellaneous. Except as modified hereby, the Master Contract shall remain in 
full force and effect and is hereby ratified and confirmed. This Amendment Agreement may be 
executed by the parties hereto in counterpaits, each of which shall be deemed ai1 original and all 

[CONTINUED ON THE NEXT PAGE) 
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of which together shall constitute one and the same instrnment. Capitalized terms used but not 
defined herein shall have the meanings give such terms in the Amended Master Contract. 

IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the date set forth above. 

Date: July _!'i__, 2008 

Date: July / <f , 2008 

GTECH CORPORATION 

By 

STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVEl\ruE 

By~• A2::2f:{2e, 

-4-

Gerald S. Aubin, 
Director 
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EXHIBIT A 

VLCC System Components to be Replaced P1ior to December 31, 2012 

Comnonent Quantit 
Primary Data Backup Data Twin Newport 

Center Center River Grand 
Cisco 3725 Router 0 0 2 0 

WS-C3550-12G switch 0 0 2 0 

WS-C4503 switch 0 0 2 0 

WS-C2950G-12-EI 12 nort switch 2 2 15 2 

WS-C2950G-24-EI 24 n01t switch 2 2 8 1 

WS-C2950G-48-EI 48 nort switch 1 1 0 0 

Cisco 1721 router 0 0 1 0 

WS-C3512-XL switch 0 0 0 4 

WS-C2950T-24 switch 0 0 0 1 

Cisco 3640 router 2 2 0 2 

Cisco 2621 router 2 2 0 1 

PIX 515 firewall 2 2 2 0 

CSS-11051-AC content switch 2 2 0 0 
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TlllRD AMENDMENT TO MASTER CONTRACT 

TIDS TIDRD Al.VIENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the 15th day of August, 2009 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE ST ATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(formerly the State Lottery Division of the State of Rhode Island Department of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having an 
address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and GTECH 
CORPORATION, a Delaware corporation having an address of GTECH Center, 8th Floor, 
10 Memorial Boulevard, Providence, Rhode Island 02903 ("GTECH"). 

WITNESSETH: 

WHEREAS, the Division and GTECH are parties to that ce1tain Master Contract dated 
as of May 12, 2003; as modified by a letter dated November 3, 2003 from the Division to 
GTECH; as modified by a Waiver and Release Agreement dated as of May 5, 2005 by GTECH 
in favor of the Division; as amended by a First Amendment to Master Contract dated as of 
July 31, 2006 by and between the Division and GTECH; as modified by a letter agreement dated 
September 28, 2007 by GTECH and the Division; as modified by a waiver letter dated 
December 18, 2007 by GTECH to the Division; and as amended by a Second Amendment to 
Master Contract dated as of July 14, 2008 (the "Master Contract"); and 

WHEREAS, the parties hereto desire to amend the Master Contract as hereinafter set 
forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions. As used herein, the following terms shall have the meanings given 
below: 

(a) "Bonus Play Web Page" means a GameLogic (as defined below) web page that 
will be made available as a portion of the Second Chance Website (as defined below) on which 
players can access a library of bonus games. The bonus games will require the use of a web code 
which can only be obtained by purchasing a Pilot Instant Ticket from the Division. The Division 
shall have the right to approve each of the bonus games made available on the Bonus Play Web 
Page. 

(b) "Challenge Play Web Page" means a GameLogic web page that will be made 
available as a pottion of the Second Chance Website on which players can reveal a pre
determined balance of Challenge Play Web Page Points. Players will then have access to a 
library of free promotional games which use the Challenge Play Web Page Points. The free 
promotional games will not require players to have purchased a lottery ticket from the Division 
but players must be Division VIP Club Members. Twice each month (on dates designated by the 
Division), the Division will award a prize to the Division VIP Club Member with the highest 



accumulated Challenge Play Web Page point balance. The Division shall have the right to 
approve each of the free promotional games made available on the Challenge Play Web Page. 

(c) "Fun Play Web Page" means a GameLogic web page that will be made available 
as a portion of the Second Chance Website on which players can access a library of free games 
intended to enhance the entertainment value of the Division's website. The free games will not 
require players to have purchased a lottery ticket from the Division. The Division shall have the 
right to approve each of the free games made available on the Fun Play Web Page. 

( d) "Pilot Period" means the period commencing on the Actual Pilot Period 
Commencement Date (as defined below) and expiring on the Actual Pilot Period Expiration Date 
(as defined below). 

(e) "Scheduled Pilot Period Commencement Date" means August 15, 2009. 

(f) "Scheduled Pilot Period Expiration Date" means April 30, 2010. 

(g) "Second Chance Website" means a website created and maintained by 
GameLogic with a look-and-feel similar to that of the Division's website that provides access as 
specified herein to the Fun Play Web Page, the Bonus Play Web Page and the Challenge Play 
Web Page. 

2. Second Chance Solution Pilot. GTECH shall provide a pilot of a second chance 
solution (the "Second Chance Solution Pilot") to the Division pursuant to the following: 

2.1. GTECH Obligations. In connection with the Second Chance Solution Pilot, 
GTECH shall: 

(a) Modify the $2 "Beat the Dealer" instant tickets and "Money Money Money" 
instant tickets (the "Pilot Instant Tickets") to include an eight-digit alphanumeric code. The Pilot 
Instant Tickets shall be 5" x 4", shall be provided in packs of 40 and quantities of 800,000 per 
game. GTECH shall deliver the Pilot Instant Tickets for distribution on or before September 10, 
2009. The Division acknowledges that GTECH has performed this obligation. 

(b) Deliver reports from the instant ticket module of the on-line lottery gaming 
system regarding the Pilot Instant Tickets, the fonn, content and frequency of which shall be 
mutually acceptable to the parties. 

( c) Make all necessary changes to the Division's website to enable visitors to click 
through to the Second Chance Website on or before August 14, 2009. The Division 
acknowledges that GTECH has performed this obligation. 

( d) Develop and deliver 1,600,000 eight-digit alphanumel'ic codes to the Division for 
validation purposes on or before September 4, 2009. The Division acknowledges that GTECH 
has performed this obligation. 



(e) Launch the Second Chance Website on or before the Scheduled Pilot Period 
Commencement Date and make the Second Chance Website available from the date GTECH 
launches the Second Chance Website (the "Actual Pilot Period Commencement Date") available 
through the Actual Pilot Period Expiration Date. The Division shall have the right to approve the 
Second Chance Website and any modifications thereto. The Division acknowledges that 
GTECH launched the Second Chance Website on or before the Scheduled Pilot Period 
Commencement Date. 

(f) Launch the Fun Play Web Page on or before the Scheduled Pilot Period 
Commencement Date and make the Fun Play Web Page available through the Actual Pilot 
Period Expiration Date. The Division acknowledges that GTECH launched the Fun Play Web 
Page on or before the Scheduled Pilot Period Commencement Date. 

(g) Launch the Challenge Play Web Page on or before November 16, 2009 ( or such 
later date during the Pilot Period as the Division may specify) and make the Challenge Play Web 
Page available through the Actual Pilot Period Expiration Date unless the Division requests that 
GTECH cause GameLogic to remove the Challenge Play Web Page from the Second Chance 
Website before the Actual Pilot Period Expiration Date, in which case GTECH shall cause 
GameLogic to remove the Challenge Play Web Page from the Second Chance Website. The 
Division acknowledges that GTECH launched the Challenge Play Web Page on or before 
November 16, 2009. 

(h) Launch the Bonus Play Web Page on or before January 11, 2010 (or such later 
date during the Pilot Period as the Division may specify) and make the Bonus Play Web Page 
available through the date (the "Actual Pilot Period Expiration Date") which is the earlier of (i) 
the Scheduled Pilot Period Expiration Date and (ii) the thiltieth (30th) day following the day on 
which the last Pilot Instant Ticket is sold by the Division. 

(i) Provide trigger emails and alerts to the Division in suppmt of the play of games 
on the Fun Play Web Page, Bonus Play Web Page and Challenge Play Web Pages and other 
activities that take place on the Second Chance Website (e.g., welcome greeting, second chance 
winner notification, etc.) during the applicable portions of the Pilot Period. 

(i) On or before the Scheduled Pilot Period Commencement Date, integrate the 
Second Chance Website member database with the Division's VIP Club Member database so that 
current VIP Club Members do not need to re-register. The Division acknowledges that GTECH 
completed such integration on or before the Scheduled Pilot Period Commencement Date. 

(k) Deliver regular reports to the Division regarding activity on the Second Chance 
Website, the form, content and frequency of which shall be mutually acceptable to the parties, 
during the Pilot Period. 

(1) Provide second level telephone support with respect to the Second Chance 
Website to the Division during the Pilot Period (i.e., telephone support during normal business 
hours to the Division). GTECH shall have no obligation to provide any support to encl-users. 
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(m) Coordinate with the owners of the Twin River and Newport Grand facilities with 
the goal of having those facilities support the Second Chance Solution Pilot. Such potential 
support may include, but not be limited to, those facilities awarding free slot play coupons in 
connection with the Second Chance Solution Pilot, with such coupons to be redeemable at the 
respective facility. GTBCH cannot assure that either of such facilities will decide to support the 
Second Chance Solution Pilot and the lack of suppo1t of the Second Chance Solution Pilot by 
either or both of such facilities shall not constitute a breach of this Amendment Agreement or the 
Master Contract, as amended by this Amendment Agreement (the "Amended Ms1ster Contract"), 
byGTECH. 

(n) If the owners of Twin River and Newport Grand agree to support the Second 
Chance Solution Pilot, then make second level telephone support with respect to the coupon 
redemption system available to the owners of Twin River and Newport Grand during the Pilot 
Period (i.e., telephone suppo1t during normal business hours to the owners of Twin River and 
Newport Grand). GTBCH shall have no obligation to provide any support to end-users. 

2.2. Consent to Subcontracting. The Division hereby consents to the subcontracting of 
all or a portion of the foregoing Second Chance Solution Pilot activities by GTBCH to 
subcontractors, including, without limitation, GTECH Printing Corporation, a Delaware 
corporation and a wholly-owned subsidiary of GTECH ("GPC"), and GameLogic, Inc., a 
Delaware corporation ("GameLogic"). 

2.3. Division Obligations. In connection with the Second Chance Solution Pilot, the 
Division shall: 

(a) Ensure that the Division's instant ticket launch plans include the launch of the 
Pilot Instant Tickets on the Pilot Period Commencement Date. 

(b) Review and approve the working papers for the Pilot Instant Tickets on or before 
August 31, 2009. GTECH acknowledges that the Division has pe1formed this obligation. 

(c) Identify, acquire and organize the prizes for the Second Chance Website. 

(d) Provide marketing awareness support of the Pilot Instant Tickets and the Second 
Chance Website. 

(e) Pay GTECH the sum of (i) $23.00 per 1,000 Pilot Instant Tickets (the "Instant 
Ticket Printing Compensation") and (ii) $0.20 per Login (as defined below) up to a maximum of 
$25,000.00. A "Login" is defined as each time an authenticated Division VIP Club Member 
clicks through from the Division's website to the Second Chance Website to play a game 
available on the Bonus Play Web Page or the Challenge Play Web Page. GTECH hereby 
iJ.Tevocably authorizes and directs the Division to pay the Instant Ticket Printing Compensation 
directly to GPC. 

3. Division's VIP Club Member Database and Website. The Division hereby grants 
GTECH the irrevocable, non-exclusive, royalty-free right and license during the period 
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commencing on the Amendment Effective Date and expiring on the Actual Pilot Period 
Expiration Date to use the Division's VIP Club Member database and all of the trademark and 
other intellectual prope1ty rights associated with the Division's website solely for the limited 
purpose of enabling GTECH to meet its obligations under Section 2.1. Unless specifically 
allowed hereunder or required by applicable law, regulation or court order, GTECH shall not 
release or disclose or provide information from such database 01· provide access to such database 
to any other individual or entity. 

4. Performance of Obligations. The Division hereby acknowledges and agrees that, 
as of the date of this Amendment Agreement, GTECH has fully performed in all material 
respects all of its obligations under the Amended Master Contract. 

5. No Obligation. The Division agrees and acknowledges that neither GTECH, 
GPC, any of their affiliates nor GameLogic shall have any obligation to provide any goods or 
services under this Amendment Agreement or to contract with the Division after the expiration 
of the Second Chance Solution Pilot. 

6. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modifications thereof shall remain in full force and effect and are hereby 
ratified and confirmed. This Amendment Agreement may be executed by the parties hereto in 
counterpatts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. Capitalized terms used but not defined herein shall have the 
meanings give such terms in the Amended Master Contract. 

IN \\'ITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the date set forth above. 

Date: December _8_, 2009 

Date: December _3 __ , 2009 
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GTECH CORPORATION 

STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~ 
Gerald S. Aubin, 
Director 
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GTECH Center 
1 O Memorial Bouleva<d 
Providence, Rhode Island 
02903 

Telephone 401 392·1000 
Fax 401 392-0391 

Letter Agreement Amendment with respect to Second Amendment to Master Contract 

State Lottery Division of the State of 
Rhode Island Depa1tment of Revenue 
I 425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

May 10, 2010 
effective as of April 25, 2010 

Re: · Master Contract - Lottery Website Services 
I 1 
1.,adies and Gentlemen: 

Reference is hereby made to that certain Second Amendment to Master Contract dated as of 
July 14, 2008 (the "Second Amendment") by and between the State Lottery Division of the State of 
Rhode Island Department of Revenue, an agency of the State of Rhode Island (formerly the State 
Lottery Division of the State of Rhode Island Depa1t111ent of Administration and successor-in-interest to 
the Rhode Island Lottery, a Rhode Island state agency) (the "Division"), and GTECH Corporation, a 
Delaware corporation ("GTECH"). Capitalized terms used but not defined herein shall have the 
meanings given such terms in the Second Amendment. 

GTECH hereby proposes that the expiration date of the period during which GTECH shall 
provide lottery website services to the Division pursuant to Section 6 of the Second Amendment (the 
"Lottery Website Services Period") be changed from April 25, 2010 to June 30, 2010 (the "Second 
Lottery Website Services Period Expiration Date"). In addition, GTECH proposes that the Lottery . 
Website Services Period be automatically extended until either party exercises its right to terminate 
pursuant to the following sentence. From and after the Second Lottery Website Services Period 
Expiration Date, each party shall have the right to terminate Section 6 of the Second Amendment by 
giving the other party ten (I 0) days written notice of the exercise of such right. ' . . 

Please confirm the Division's acceptance of the foregoing proposal by signing the enclosed copy 
1fth_is letter agreement and returning it to GTECH . 

.i j 



GTECH0 

Architects of Gaming 

State Lottery Division of the State of 
Rhode Island Depa1tment of Revenue 
May 10, 2010 
Page 2 

Please contact the undersigned with any questions. Thank you for your cooperation. 

Very trnly yours, 

GTECH CORPORATION 

BY-,,(c:l::lf',,~~~~~:15....-
Jo ph S. Gendron III, 
Regional Vice President 

fhe Division hereby accepts the foregoing proposal as of the / 3 #- day of May, 2010. 
' i 

. STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE 

By~ 
Gerald S. Aubin, 
Director 



FOURTH AMENDMENT TO MASTER CONTRACT 

THIS FOURTH AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the~ day of April, 2011 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(formerly the State Lottery Division of the State of Rhode Island Depmtment of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having an 
address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and GTECH 
CORPORATION, a Delawm·e corporation having an address of GTECH Center, 8th Floor, 
10 Memorial Boulevard, Providence, Rhode Island 02903 ("GTECH"). 

WITNESSETH: 

WHEREAS, the Division and GTECH are paxties to that certain Master Contract dated 
as of May 12, 2003; as modified by a letter dated November 3, 2003 from the Division to 
GTECH; as modified by a Waiver and Release Agreement dated as of May 5, 2005 by GTECH 
in favor of the Division; as amended by a First Amendment to Master Contract dated as of 
July 31, 2006 by and between the Division and GTECH; as modified by a letter agreement dated 
September 28, 2007 by GTECH and the Division; as modified by a waiver letter elated 
December 18, 2007 by GTECH to the Division; as amended by a Second Amendment to Master 
Contract dated as of July 14, 2008 (as amended by a Letter Agreement Amendment with respect 
to Second Amendment to Master Contrnct dated May 10, 2010); as modified by a letter 
agreement elated August 27, 2008; and as amended by a Third Amendment to Master Contract 
elated as of August 15, 2009 (the "Master Contract"); and 

WHEREAS, the patties hereto desire to amend the Master Contrnct as hereinafter set 
forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which me hereby acknowledged, the parties hereto agree as follows: 

1. Release by Division Lottery Insid~. The Division hereby releases GTECH from 
its obligations under Section 8.3 of the Master Contract. 

2. Express Point Plus Terminals. GTECH shall provide 150 GTECH Express Point 
Plus Terminals (the "Express Point Plus Tem1inals") to the Division for installation at Division 
retailer locations. GTECH shall also provide the necessary cabling and associated installation 
and maintenance services for the Express Point Plus Terminals to the Division. 

3. Internet Support. For the period commencing on July J, 2010 and ending on 
December 31, 2016 (the "Fourth Amendment Delivery Expiration Date"), GTECH shall provide 
the following lottery website services (the "Lottery Website Services") to the Division: 

o Full support and maintenance for servers and network (which may be located at a site 
of GTECH's third patty hosting and softwme vendor) 



o Creation and distribution of all emails 
o Automatic updating of winning numbers 
o To the extent necessary, upgrades of all hardware, hosting and server agreements 
o On-site suppo1t of website content upgrades and resolution of technical issues 
o Software support for all website software issues 
o Suppmt of web marketing, promotions, game launches and winner awareness 

programs 

The Division shall compensate GTECH for the Lottery Website Services set forth in the first and 
fourth items of the preceding list at the rate of $2,100.00 per month. 

4. Second Chance Draw Functionality. GTECH shall provide second chance draw 
functionality with respect to the Online System as specified by a specification document to be 
agreed by the Division and GTECH (the "Second Chance Draw Functionality"), for the period 
commencing on the date of acceptance of the Second Chance Draw Functionality by the Division 
and ending on the Fomth Amendment Delivery Expiration Date. The Second Chance Draw 
Functionality shall include all online lottery games and all non-licensed instant ticket lottery 
games and associated onsite suppo1t and maintenance. ' 

5. lQ_l 1 ITV Ms. GTECH shall provide 75 used GTECH 24-bin EDSQ Instant 
Ticket Vending Machines (the "2011 ITVMs") to the Division for installation at Division retailer 
locations. GTECH shall also provide the necessary cabling and associated installation and 
maintenance services for the 2011 ITVMs to the Division for the period commencing on the 
Amendment Effective Date and ending on the Fourth Amendment Delivery Expiration Date. 

6. Performance of Obligations. The Division hereby acknowledges and agrees that 
GTECH has fully performed in all material respects all of its obligations under the Master 
Contract, as amended by this Amendment Agreement (the "Amended Master Contract"), which 
are to be performed by GTECH as of the Amendment Effective Date. 

7. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modifications thereof shall remain in full force and effect and are hereby 
ratified and confirmed. This Amendment Agreement may be executed by the parties hereto in 
counterpai1s, each of which shall be deemed an original and all of which together shall constitute 
one and the same insh·ument. Capitalized terms used but not defined herein shall have the 
meariings give such terms in the Amended Master Contract. 

IN WITNESS WHEREOF, the paiiies hereto have caused this Amendment Agreement 
to be duly executed as of the Amendment Effective Date. 

GTECH CORPORATION 

Date: April~, 2011 
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Date: April ol Co , 2011 
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STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

B",,.42;;:fQe;,, 
Gerald S. Aubin, 
Director 
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RI Contract Amendment# 4 
in USO 

GTECH Obllgations removed 

Value 
Lottery Inside 
Hardware 375,000 
Software 890,000 
Training/Other 215,000 

Subtotal 1,480,000 

Total Obligations Removed 1,480,000 

Lottery lnside 
B28 Quick Pick only 

Connection with 3 PCS 
Includes Software, Hardware, Training and other 

1 

2 

3 

4 

2 

GTECH New Obligations 

Ticket Checker (150 Units) 

Internet Support (5yrs) 
Support 
Software 
Adj 

Subtotal 

2nd Chance Drawing (5 Yrs) 

75 Used (24 Bin EDSQs) 
Service for Syrs 

Subtotal 

Total of New Obligations 

Ticket Checker (150 units/Entire Contract) 

Retail value includes all Equipment, cables, 
instat!ation, and service 

Internet Support (Syrs) 

Onsite Support 
Internet related software services 
Graphical and content support 
120 Software Maint hours per year 
Email design and deployment 

3 2nd Chance Drawing (5yrs) 

2nd Chance Draw functionality for non 
winning tickets 
Includes all online and non-licensed instant 
games 
Onsite support and maintenace 

4 75 Used (24 Bin) liVMS 
Retail value includes all Equipment, cables, 
installation, and 5yrs of service 

Value 
150,000 

493,750 
156,250 
(15,000) 
635,000 

228,000 

300,000 
337,500 
637,500 

1.650.500 

Page 2 4/25/201112:15 PM 



GTECH0 

Architects of Gaming 

GTECH Center 
1 O Memorial Botievard 
Providence, Rhode Island 
02903 

Tel.ephono 401392-1000 
Fax 401 392-0391 

Letter Agreement 

November 20, 2012 

State Lottery Division of the State of 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract - VLCC System Replacement Date 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 200;3 by and 
. _ between the State Lottery Division of the State of Rhode Island Department of Revenue (formerly the 
i 'State Lottery Division of the State of Rhode Island Department of Administration and successor-in

interest to the Rhode Island Lottery, an agency of the State of Rhode Island) (the "Division"), and · 
GTECH Corporation, a Delaware cmporation ("GTECH"); as modified by a letter dated November 3, 
2003 from the Division to GTECH; as modified by a Waiver and Release Agreement dated as of May 5, 
2005 by GTECH in favor of the Division; as amended by a First Amendment to Master Contract dated . 
·as of July 31, 2006 by and between the Division and GTECH; as modified by a letter agreement dated 
September 28, 2007 by GTECH an.d the Division; as modified by a waiver letter dated December 18, 
2007 by GTECH to the Division; as amended by a Second Amendment to Master Contract ·dated as of 
July 14, 2008 (the "Second Amendment Agreement"); as modified by a letter agreement dated 
August 27, 2008; as amended by a Third Amendment t<i Master Contract dated as of August 15, 2009; 
and as amended by a Fourth Amendmeljt to Master Contract dated as of April 26, 2011 ( collectively, the 
"Master Contract"). Capitalized terms used but not defined herein shall have the meanings given such 
terms in the Master Contract. 

As required by the Master Contract, GTECH plans (a) to replace the Central ·computer System 
Hardware (as defined in the Video Lottery Agreement), the Co=unications Network Equipment (as 
defined in the Video Lottery Agreem,ent), the Software (as defined in the Video Lottery Agreement) and 
the validation and management tenninals of the VLCC System on or before December 31, 2012 and (b) 
to start replacing the multi-terminal site eontrollers of the VLCC System (the "Existing MTS Cs") on or 
before December 31, 2012. 



State Lottery Division of the State of 
Rhode Island Department of Revenue 
November 20, 2012 
Page2 

Because replacing all of the Existing MTSCs on or before December 31, 2012 may 
increase the risk that there will be a decrease in the number of VLTs available for play during a 
period when demand is expected to be high, and thus that the amount of net terminal income to 
be distributed to the Division, the licensed video lottery retailers (i.e., UTGR, Inc. d/b/a Twin 
River and Newport Grand, L.L.C.), the technology providers and others will be reduced, the 
parties_ have agreed that it would be prndent to provide GTECH with additional time to replace 
the Existing MTSCs for the purpose of minimizing that risk. 

Therefore, the parties thus have agreed that the date by which GTECH shall replace the 
VLCC System in a manner consistent with the then-operating VLCC System pursuant to 
Section 9 of the Master Conh·act, as amended by Section 4 of the Second Amendment 
Agreement, shall be changed from December 31, 2012 to a date which is on or before March 31, 
2013. 

Please confirm that the Division agrees to the foregoing change by signing the enclosed 
copy of this letter agreement and returning it to GTECH. 

Please contact the undersigned with any questions. Thank you for your cooperation. 

Very truly yours, 

GTECH CORPORATION 

By q,L S?u;QS/_:;,---
Vic;;;;arte, · 
Senior Vice President and Chief 
Operating Officer of Spielo 
International 

The Division hereby accepts the foregoing proposal as of the q UtS>a-ay of November, 2012. 

STATE LOTIERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE 

By.~kft. 
Gerald S. Aubin, . 
Director 



GTECH. 
Ardiitects of Gaming 

State Lottery Division of the State of 
Rhode Island Departmeut of Reve1me 
1425 Pontiac Avenue 
Cranston, RI 02920 

· Attention: Ml'. Gerald S. Aubin, Director 

GTECH Center 
10 Memorial Bo<Aevard 
Provkfenoo1 Rhode Island 
02803 
Telephone 401382-1000 
fax 401 392-0391 

Letter Agreement 

March 28, 2013 

Re: Master Contra~t:_:_ VLCC System Replacement Date 

Ladies and Gentlemen: 

Reference is hereby mad,,' to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Divlsion of the State of Rhode Island Deparbnent ofRevemie (fonnerly the 
State Lottery.Division of the State of Rhode Island Department of Administration and successor-in
interest to the Rbo·de Island Lotte1y, an agency of the State of Rhode Island) (the "Division"), and 
GTECH Corporation, a Delaware corporation ("GTECH"); as modified by a letter dated November 3, 
2003 from tho Division to OTECH; as modified.by a Waiver and Release Agreement dated as of May 5, 
2005 by GTECH in favor of the Division; as amended by a First Amendment to Master Contract dated 
as of July 31, 2006 by and between the Division aud OTECH; as mQdified by a letter agreement ,fated 
September 28, 2007 by OTECH and the Division; as modified by a waiver letter d~ted December 18, 
2007 by OTECH to tlie Division; as amended by a Second Amendment to Master Contract datw as o:f 
July 14, 2008 (the "Second Amendment Agreement");· as modified by a letter agreement dated 
August 27, 2008; as amended by a Third Amendment to Master Contract dated as of August 15, 2009; 
as amended by a Fourth Amendment to Master Contract dated as of April 26, 2011; and as modified by 
a letter agreement dated November 20, 2012 (collectively, the "Master Contract"). Capitalized tcnns . 
used but not defined ·11erein shall have the meanings given such tennsin the Master Contract. 

As required by the Master Contraot, GTECHhas: (a) replaced the Central Computer System 
Hardware (as defined in the Video Lottery Agreement), tho Communications Network Equipment (as 
defined in the Video Lottery Agreement), the Software (as defined in the Video Lottery Agreement) and 
the validation and management tennlnals of the VLCC System and (b) started replacing the multi
tenninal site controllers of the VLCC System (the "Existing MTSCs") nt Newport Grand (the "Existing 
Newport Grand MTSCs") with new multi-tcnninal site controllers (th<> "New MTSCs"). GTECH plans 
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State Lottery Division of the State of 
R11ode Island Department of Revenue 
March 28, 2013 
Page2 

to complete replacing the Existing Newport GrandMTSCs with new MTSCs and to replace tho Existing 
MTSCs at Twin River (the "Existing Twin Rivel' MTSCs") with New MTSCs 011 or before August 31, 
2013. . 

Because of the infonnation teamed by the parties while GTECH replaces the Existing Newport· 
Grand MTSCs with New MTS Cs and becausa the Existing Newport Grand MTSCs which have not yet 
been replaced with New MTS Cs and the Existing Twin River MTSCs are functioning with the new 
video lottery central computer system hardware and software without adversely affecting the net 
terminal income generated by the VLTs at Newport Grand and 1\vin River, the parties have agreed that 
it would be prndent: (n) for (1) GTECH to complete replacing the Existing Newport Grand MTSCs with 
New MTSCs and (2) the patties to monitor the perfonnance of the New MTS Cs at Newport Grand for a 
reasonable period of time before GTECH starts replach1g the ExistingTwinJ.l.iver MTSCs with New 
MTS Cs, (b) for GTE CH to replace the Existing Twin River MTSCs with New MTS Cs in a measured 
fashion to reflect the quantity and diversity ofVLTs and other equipment connected to tl1e Existing 
Twin River MTS Cs and ( c) for the Division to agree to provide GTECH with additional time to replace 
the remaining Newport Existing MTSCs and the Existing Twin River MTS Cs with New MTSCs to 
minimize the risk that there will be a decrease ln the number ofVLTs available for play at Newport 
Grand nnd Twin River, and thus that the amount ofnet tenninal income to be distributed to the Division, 
tile licensed video lottery ret~ilers. (i.e., Newport Grand, L.L.C. and UTGR, Inc. d/b/a Twin River), 1110 
technology providers and ofuers will b.e reduced·. 

Therefore, tho parties thus have agreed that the date by which GTBCH shall complete replacing 
the VLCGSystem in a mariner consistent with the tl1en-operating VLCC System pursua11t to Section 9 
of the Master Contl'act, as amended by Section 4 of the Second Amendment Agreement, shall be 
chauged from March 31, 2013 to a date which is 011 or before August 31, 2013, 

• Please collfitm that the Division agrees to the foregoing change by signing the enclosed copy of 
this letter agreement and retuming it to GTECH. 

Please contact the undersigned•with any questions. Thank you for your cooperation. 

Very truly yours, 

GTECH CORPORATION 

By-¥,G.~q.:,;:.h..l!i...!U~t,:Uclh... __ 
J eph S. Gendron, 
Regional Vice Preiddent, Eastern Region 
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State Lottery Division of the State of 
Rhode Island Department of Revenue 
March 28, 2013 
Page3 

The Division hereby agrees to the foregoing change as of the 2A-/f.. day of March, 2013. 

STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OIFREVENUE 

By 9ft, ff24£!,e.; 
Gerald S. Aubin, 
Director 



FIFTH AMENDMENT TO MASTER CONTRACT 

THIS FIFTH AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the l/2t_ day of July, 2014 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(fonnerly the State Lottery Division of the State of Rhode Island Department of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having a 
mailing address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and 
GTECH CORPORATION, a Delaware corporation having a mailing address of GTECH 
Center, 10 Memorial Boulevard, Providence, Rhode Island 02903-1125 ("GTECH"). 

WITNESS ETH: 

WHEREAS, the Division and GTECH are parties to that certain Master Contract dated 
as of May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 
2003 from the Division to GTECH; as modified by a Waiver and Release Agreement dated as of 
May 5, 2005 by GTECH in favor of the Division; as amended by a First Amendment to Master 
Contract dated as of July 31, 2006 by and between the Division and GTECH; as modified by a 
letter dated August 30, 2007 from GTECH to the Division; as modified by a letter agreement 
dated September 28, 2007 by GTECH and the Division; as modified by a waiver letter dated 
December 18, 2007 by GTECH to the Division; as amended by a Second Amendment to Master 
Contract dated as of July 14, 2008 (as amended by a Letter Agreement Amendment with respect 
to Second Amendment to Master Contract dated May 10, 2010); as modified by a letter 
agreement dated August 27, 2008; as amended by a Third Amendment to Master Contract dated 
as of August 15, 2009; as amended by a Fourth Amendment to Master Contract dated as of 
April 26, 2011; as modified by a Letter Agreement dated November 20, 2012; and as modified 
by a Letter Agreement dated March 28, 2013 (the Original Master Contract, as modified and 
amended, is referred to herein as the "Master Contract"); and 

WHEREAS, the parties hereto desire to amend the Master Contract as hereinafter set 
fotth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Definitions. 

(a) Effective as of the Amendment Effective Date, the following definition of 
Expiration Date is added to Section 1.1 of the Master Contract after the definition of Evaluation 
Period: 

"Expiration Date" means June 30, 2023. 



(b) Effective as of the Amendment Effective Date, the following definition oflnitial 
Promotional Points Program is added to Section 1.1 of the Master Contract after the definition of 
GTECH Business Affiliate: 

"Initial Promotional Points Program" has the meaning given such term in Section 2(3) of 
Chapters 289 and 290 of the Public Laws of 2012. 

(c) Effective as of the Amendment Effective Date, the following definitions of 
Licensed Video Lottery Retailer, Lincoln Licensed Video Lottery Retailer and Lincoln VLT 
Facility are added to Section 1.1 of the Master Contract after the definition of Licensed Product: 

"Licensed Video Lottery Retailer" has the meaning given such term in 
Section 42-61.2-1(2) of the Rhode Island General Laws. 

"Lincoln Licensed Video Lottery Retailer" means UTGR, Inc., a Delaware corporation 
and the owner of the Lincoln VL T Facility, and its successors and assigns. 

"Lincoln VLT Facility" means the facility located at 100 Twin River Road, Lincoln, 
Rhode Island, known as Twin River Casino. 

( d) Effective as of the Amendment Effective Date, the following definitions of 
Newport Licensed Video Lottery Retailer and Newport VLT Facility are added to Section 1.1 of 
the Master Contract after the definition of Net Terminal Income: 

"Newpo1t Licensed Video Lottery Retailer" means Newport Grand, L.L.C., a Rhode 
Island limited liability company and the owner of the Newport VLT Facility, and its 
successors and assigns. · 

"Newport VLT Facility" means the facility located at 150 Admiral Kalbfus Road, 
Newport, Rhode Island, known as Newpo1t Grand. 

(e) Effective as of the Amendment Effective Date, the following definition of 
Promotional Points is added to Section 1.1 of the Master Contract after the definition of On-Line 
Games: 

"Promotional Points" has the meaning given such term in Section 2(7) of Chapters 289 
and 290 of the Public Laws of 2012. 

(f) Effective as of the Amendment Effective Date, the following definition of 
Supplementary Promotional Points Program is added to Section 1.1 of the Master Contract after 
the definition of State: 

"Supplementary Promotional Points Program" has the meaning given such term in 
Section 2(8) of Chapters 289 and 290 of the Public Laws of 2012. 
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(g) Capitalized tenns used herein and not defined above are to have the meanings set 
forth in the Master. Contract. 

2. Player Promotion Obligation. GTECH shall pay: 

(a) $686,517.00 to the Lincoln Licensed Video Lottery Retailer, which represents all 
amounts due and payable by GTECH under Section 16 of the VLT Agreement, as amended by 
Section 13.6 of the Master Contract, through June 30, 2014 for State fiscal years 2011, 2012, 
2013 and 2014 with respect to the Lincoln VLT Facility on or before the date which is fifteen 
(15) days following the Amendment Effective Date; and 

(b) $158,382.00 to the Newp01t Licensed Video Lottery Retailer, which represents all 
. amounts due and payable by GTECH under Section 16 of the VLT Agreement, as amended by 

Section 13.6 of the Master Contract, as of Jw1e 30, 2014 for State fiscal years 2011, 2012, 2013 
and 2014 on or before the date which is fifteen (15) days following the Amendment Effective 
Date. 

Effective as of the date that GTECH makes the payments required under subsections ( a) and (b) 
above, the Division (i) releases GTECH from any and all obligations under Section 16 of the 
VLT Agreement, as amended by Section 13.6 of the Master Contract, arising on-or before 
June 30, 2014 and (ii) waives any claim against GTECH for any breach of GTECH's obligations 
under Section 16 of the VLT Agreement, as amended by Section 13.6 of the Master Contract, 
occurring on or before June 30, 2014. 

3. Amendment of Section 13.6 of the Master Contract. Effective as of July 1, 2014, 
Section 13.6 of the Master Contract shall be amended in its entirety to read as follows: 

"13.6. VLT-Related Extraordinary Initiatjyes. For the one (1) year period commencing 
on July I, 2014 and expiring on June 30, 2015, with the prior written approval of the 
Division, GTECH shall expend the sum of not less than $254,696.00 for VLT-related 
extraordinary initiatives at the Lincoln VLT Facility and the Newp01t VLT Facility. 
VLT-related extraordinary initiatives shall include, but not limited to, the use of premium 
or licensed proprietary products or games that have unique characteristics such as 3D 
graphics, unique math/game play features, merchandising elements to video lottery 
terminals, additional signage, equipment and accessories, and/or other extraordinary 
initiatives that might otherwise not be utilized 01· conducted during that period at the 
Lincoln VLT Facility and the Newpo1t VLT Facility. 

For each subsequent one (1) year period thereafter during the balance of the Tenn, with 
the prior written approval of the Division, GTECH shall expend on VLT-related 
extraordinary initiatives an amount equal to the prior year's expenditures for said VLT
related extraordinary initiatives plus an amount that GTECH and the Division mutually 
agree upon as an increase from the prior year, such increases to be not less than three 
percent (3%) of the amount required to be expended for such Division-approved VLT
related extraordinary initiatives in the immediately preceding year. 

-3-



At such times and intervals required by the Division, GTECH shall periodically submit to 
the Director of the Division for review and approval written proposals for VLT-related 
extraordinaty initiatives that GTECH requests to fund utilizing the amounts it is required 
to expend for such VL T-related extraordinary initiatives as set forth above. The prirnmy 
purpose of said VL T-related extraordinary initiatives shall be to encourage increased 
player utilization of VLTs. The Division shall grant written approval to GTECH as 
appropriate to fund said VLT-related extraordinary initiatives. To the extent that the 
Division allows GTECH to expend funds for premium or licensed products or games as 
referenced above, the limitations set forth in Section 42-61.2-7(3) of the Rhode Island 
General Laws related to the provision of premium or licensed products or games shall not 
apply."· 

4. Amendment of Section 16 of the VLT Agreement. Effective as of July 1, 2014, 
Section 16 of the VLT Agreement shall be amended in its entirety to read as follows: 

"16. [See Section 13.6 of that certain Master Contract dated as of May 12, 2003 by and 
between State Lottery Division of the State of Rhode Island Department of Revenue, an agency 
of the State of Rhode Island and successor-in-interest to the Lottery, and the Technology 
Provider, as amended.]." 

5. Promotional Points Programs for the Lincoln VLT Facilicy. With respect to the 
Initial Promotional Points Program and the Supplementary Promotional Points Progi·mn for the 
Lincoln VLT Facility, the Division hereby agrees that, unless required by law, the Division will 
not authorize the Lincoln Licensed Video Lottery Retailer to issue Promotional Points in a State 
fiscal year in excess of the sum of (A) seven percent (7%) of the amount of Net Terminal Income 
of the Lincoln VLT Facility for the prior State fiscal year and (B) $750,000 unless and until the 
Commonwealth of Massachusetts conunences casino gaming; provided, however, that unless and 
until the Commonwealth of Massachusetts commences casino gaming, GTECH reserves all 
rights, remedies, claims and causes of action, whether sounding in contract, tort or otherwise, 
against the Division arising from or in connection with any issuance of Promotional Points 
pmsuant to the Initial Promotional Points Program and/or the Supplementary Promotional Points 
Program for the Lincoln VLT Facility in a State fiscal year in excess of the sum of (A) seven 
percent (7%) of the amount of Net Tenninallncome of the Lincoln VLT Facility for the prior 
State fiscal year and (B) $750,000. 

6. Replacement of the On-Line Gaming System. Pursuant to the second paragraph 
of Section 8.1 of the Master Contract, GTECH is scheduled to replace the existing on-line lottery 
central-system hardware, on-line lottery terminals and on-line lottery sales devices (collectively, 
the "2007 On-line Lottery System Hardware") on or before December 31, 2014. Given the 
ciment condition and functionality of the 2007 On-line Lottery System Hardware, the parties 
agree that (i) it would not be detrimental to the Division if the replacement of the 2007 On-line 
Lottery System Hardware was delayed for a period of four ( 4) years; and (ii) the delay of the 
replacement of the 2007 On-line Lottery System Hardware will enable the Lotte1y to benefit 
from any technological advances related to GTECH on-line lottery gaming systems that will 
become available during that time, thus enabling the Division to realize the benefits of a state-of
the-art on-line lottery gaming system starting in January 2019. Therefore, notwithstanding 

-4-



Section 8.1 of the Master Contract, the parties agree that the date by which GTECH shall 
complete the replacement of the 2007 On-line Lottery System Hardware is hereby changed from 
December 31, 2014 to December 31, 2018. 

7. Waivers and Reservation of Rights. 

(a) With respect to any period of time expiring prior to the Amendment Effective 
Date, GTECH hereby waives any and all rights, remedies, claims and causes of action, whether 
sounding in contract, tort or otherwise, against the Division arising from or in connection with 
the Initial Promotional Points Programs and/or the Supplementary Promotional Points Programs 
for the Lincoln VLT Facility or the Newport VLT Facility. 

(b) With respect to any period of time commencing on or subsequent to the 
Amendment Effective Date, GTECH hereby waives any and all rights, remedies, claims and 
causes of aciion whether sounding in contract, tort or othe1wise, against the Division arising 
from or in connection with the Initial Promotional Points Program and/or the Supplementary 
Promoiional Points Program for the Lincoh1 VLT Facility: provided, however, that GTECH 
reserves all rights, remedies, claims and causes of action, whether sounding in contract, tort or 
otherwise, against the Division arising from or in connection with any issuance of Promotional 
Points pursuant to the Initial Promotional Points Program and/or the Supplementary Promotional 
Points Program for the Lincoln VLT Facility in a State fiscal year in excess of the sum of (A) ten 
percent (10%) of the amount of Net Terminal Income of the Lincoln VLT Facility for the prior 
State fiscal year and (B) $750,000. 

( c) With respect to any period of time commencing on or subsequent to the 
Amendment Effective Date, GTECH hereby waives any and all rights, remedies, claims and 
causes of action, whether sounding in contract, tort or othe1wise, against the Division arising 
from or in connection with the Initial Promotional Points Program and/or the Supplementary 
Promotional Points Program for the Newport VLT Facility. 

8. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modincations thereof shall remain in full force and effect and are hereby 
ratified and confirmed. This Amendment Agreement may be executed by the parties hereto in 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. A party's delivery of the signature page of this Amendment 
Agreement executed on behalf of such party in .pdf format shall have the same force and effect 
as such party's delivery of an original of the signature page of this Amendment Agreement 
executed on behalf of such party. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the Amendment Effective Date. 

Date: July lL_, 2014 

Date: July Ji_, 2014 
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GTECH CORPORATION 

J seph S. Gendron, 
Senior Vice President, United States 

STATE LOTTERY DIVISION OF THE 
STATE 01•' RHODE ISLAND 
DEPARTMENT OF REVENUE 

B~m 
Gerald S. Aubin, 
Director 



EMPLOYMENT OBLIGATION AGREEMENT 

THIS EMPLOYMENT OBLIGATION AGREEMENT (this "Agreement") is made 
and entered into as of the ,3/J:_ day of July, 2014 by and between the STATE LOTTERY 
DIVISION OF THE STATE OF RHODE ISLAND DEPARTMENT OF REVENUE, an 
agency of the State of Rhode Island (formerly the State Lottery Division of the State of Rhode 
Island Department of Administration and successor-in-interest to the Rhode Island Lottery, a 
Rhode Island state agency) having a mailing address of 1425 Pontiac Avenue, Cranston, Rhode 
Island 02920 (the "Division"), and GTECH CORPORATION, a Delaware corporation having 
a mailing address of GTECH Center, IO Memorial Boulevard, Providence, Rhode Island 02903-
1125 ("GTECl-l"), 

WITNESSETH: 

WHEREAS, the Division and GTECI-I are parties to that certain Master Contract dated 
as of May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 
2003 from the Division to GTECI-1; as modified by a Waiver and Release Agreement dated as of 
May 5, 2005 by GTECI-I in favor of the Division; as amended by a First Amendment to Master 
Contract dated as of July 31, 2006 by and between the Division and GTECI-I; as modified by a 
letter dated August 30, 2007 from GTECI-I to the Div,ision; as modified by a letter agreement 
dated September 28, 2007 by GTECH and the Division; as modified by a waiver letter dated 
December 18, 2007 by GTECI-I to the Division; as amended by a Second Amendment to Master 
Contract dated as of July 14, 2008 (as amended by a Letter Agreement Amendment with respect 
to Second Amendment to Master Contract dated May IO, 2010); as modified by a letter 
agreement dated August 27, 2008; as amended by a Third Amendment to Master Contract dated 
as of August 15, 2009; as amended by a Fourth Amendment to Master Contract dated as of 
April 26, 2011; as modified by a Letter Agreement dated November 20, 2012; as modified by a 
Letter Agreement dated March 28, 2013; and as amended by a Fifth Amendment to Master 
Contract dated as of the date hereof (the Original Master Confract, as modified and amended, is 
referred to herein as the "Master Contract"); and 

WHEREAS, at the request of the Division, the Rhode Island Division of Taxation (the 
"Taxation Division") audited GTECH's compliance with its obligations under Section 6.3 of the 
Master Contract for calendar years 20 I 0, 20 l l and 2012, concluded that GTECI-I had complied 
with its obligations under Section 6.3 of the Master Contract for calendar years 20 IO and 2011 
but had not complied with its obligations under Section 6.3 of the Master Contract for calendar 
year 2012 and reported its conclusions to the Division; and 

WHEREAS, GTECl-l has disputed (a) the methodology used by the Taxation Division to 
audit GTECI-I's compliance with its obligations under Section 6.3 of the Master Contract for 
calendar years 2010, 2011 and 2012 and (b) the Taxation Division's conclusion that GTECH has 
not complied with its obligations under Section 6.3 of the Master Contract for calendar year 
2012;and 

WHEREAS, the Taxation Division has not audited GTECI-l's compliance with its 
obligations under Section 6.3 of the Master Contract for calendar year 2013; and 



WHEREAS, to resolve the dispute that has arisen between the Division and GTECH 
with respect to GTECH's compliance with its obligations under Section 6.3 of the Master 
Contract for calendar year 2012 and avoid a dispute occurring between the Division and GTECH 
with respect lo GTECH's compliance with its obligations under Section 6.3 of the Master 
Contract for calendar year 2013, the parties have agreed to enter into this Agreement: 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

I. The Division and GTECH agree that GTECH has complied with its obligations 
under Section 6.3 of the Master Contract for calendar years 2010 and 2011. 

2. For calendar years 2014 and thereafter, GTECH acknowledges that, in conducting 
audits at the request of the Division, the Taxation Division and each other person or agency or 
instrumentality of the State appointed by the Division to audit GTECH's compliance with its 
obligations under Section 6.3 of the Master Contract (the "Employment Auditor"), will use the 
following methodology to audit GTECH's compliance with its obligation under Section 6.3 of 
the Master Contract: 

a. The Employment Auditor will use GTECH's actual payroll records for 
each calendar year. 

b. The Employment Auditor will treat employees employed by all 
subsidiaries of GTECH S.p.A. in Rhode Island as employees. 

c. The Employment Auditor will treat employees on paid leaves of absence 
as active employees. 

d. The Employment Auditor will not treat employees on unpaid leaves of 
absence, employees receiving severance or employees who arc out of work and receiving 
temporary disability insi1rai1ce or workers com11ei1sation as active cniployees. 

e. The Employment Auditor will not treat employees who are paid less than 
150% of the minimum wage in effect from time to time pursuant to Rhode Island General 
Laws § 28-12-3 as employees. 

f. For each weekly, bi-weekly and monthly pay period during a calendar 
year, the Employment Auditor will categorize each employee based on the frequency 
such employee is paid and use the total hours paid recorded in GTECH's actual payroll 
records for the applicable pay period to determine whether each employee is a full-time 
or part-time employee for such pay period. 

(i) Weekly Pay Periods. If the total hours paid recorded for an 
employee who is paid weekly (a "Weekly Employee") for a weekly pay period is 
greater than or equal lo 30, then the Employment Auditor will consider such 
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Weekly Employee to be an actual full-time Weekly Employee for such weekly 
pay period. If the total hours paid recorded for a Weekly Employee for a weekly 
pay period is less than 30, then the Employment Auditor will consider such 
Weekly Employee to he a part-time Weekly Employee for such weekly pay 
period. The total hours paid recorded for each part-time Weekly Employees for 
such weekly pay period shall be assigned to a set in such a way that the number of 
sets in which the smn of the total hours paid assigned to such set is greater than or 
equal to 30 is maximized. The number of such sets shall be the full-time 
equivalent of the part-time Weekly Employees for such weekly pay period. The 
sum of the number of actual full-time Weekly Employees and the full-time 
equivalent of the part-time Weekly Employees shall be the number of full-time 
Weekly Employees for such weekly pay period. The quotient of the number of 
full-time Weekly Employees for the 52 weekly pay periods in a calendar year and 
52 shall be the full-time Weekly Employee contribution for such calendar year. 

(ii) Bi-Weekly Pay Periods. If the total hours paid recorded for an 
employee who is paid bi-weekly (a "Bi-Weekly Employee") for a bi-weekly pay 
period is greater than or equal to 60, then the Employment Auditor will consider 
such Bi-Weekly Employee to be an actual full-time Bi-Weekly Employee for 
such bi-weekly pay period. If the total hours paid recorded for a Bi-Weekly 
Employee for a bi-weekly pay period is less than 60, then the Employment 
Auditor will consider such Bi-Weekly Employee to be a part-time Bi-Weekly 
Employee for such bi-weekly pay period. The total hours paid recorded for each 
part-time Bi-Weekly Employees for such weekly pay period shall be assigned to a 
set in such a way that the number of sets in which the sum of the total hours paid 
assigned to such set is greater than or equal to 60 is maximized. The number of 
such sets shall be the full-time equivalent of the part-time Bi-Weekly Employees 
for such bi-weekly pay period. The sum of the number of actual full-time Bi
Weekly Employees and the full-time equivalent of the part-time Bi-Weekly 
Employees shall be the number of full-time Bi-Weekly Employees for such bi
weekly pay period. The quotient of the number of full-time Bi-Weekly 
Employees for the 26 bi-weekly pay periods in a calendar year ai1d 26 shall be the 
full-time Bi-Weekly Employee contribution for such calendar year. 

(iii) Monthly Pay Periods. If the total hours paid recorded for an 
employee who is paid monthly (a "Monthly Employee") for a monthly pay period 
is greater than or equal to 130, then the Employment Auditor will consider such 
Monthly Employee to be an actual full-time Monthly Employee for such monthly 
pay period. If the total hours paid recorded for a Monthly Employee for a 
monthly pay period is less than 130, then the Employment Auditor will consider 
such Monthly Employee to be a part-time Monthly Employee for such monthly 
pay period. The total hours paid recorded for each part-time Monthly Employees 
for such monthly pay period shall be assigned lo a set in such a way that the 
number of sets in which the smn of the total hours paid assigned to such set is 
greater than or equal to 130 is maximized. The number of such sets shall be the 
full-time equivalent of the pmHime Monthly Employees for such monthly pay 
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period. The smn of the number of actual full-time Monthly Employees and the 
full-time equivalent of the part-time Monthly Employees shall be the number of 
full-time Monthly Employees for such monthly pay period. The quotient of the 
number of full-time Monthly Employees for the 12 monthly pay periods in a 
calendar year and 12 shall be the full-time Monthly Employee contribution for 
such calendar year. 

g. The smn of the full-time Weekly Employee contribution, the full-time Bi-
Weekly Employee contribution and the full-time Monthly Em1iloyce contribution for a 
calendar year shall be the number of full-time employees for such calendar year. 

3. In light of the Taxation Division's conclusion with respect to GTECH's 
compliance with its obligations under Section 6.3 of the Master Contract for calendar year 2012, 
GTECH acknowledges that if the Taxation Division were to audit GTECH's compliance with its 
obligations under Section 6.3 of the Master Contract for calendar year 2013 using the 
methodology described in Section 2, the Taxation Division would likely conclude that GTECH 
had not complied with its obligations under Section 6.3 of the Master Contract for calendar year 
2013 and GTECH would dispute the Taxation Division's methodology and the Taxation 
Division's conclusion. Therefore, to resolve any dispute with respect to GTECH's compliance 
with its obligations under Section 6.3 of the Master Contract for calendar years 2012 and 2013, 
GTECH agrees lo pay to the Division the stun of Eighty-two Thousand Five Hundred Sixty 
Dollars ($82,560) on or before the elate which is fitleen (15) clays following the elate this 
Agreement has been executed and delivered by the parties. 

4. The Division waives any and all rights, remedies, claims and causes of action, 
whether sounding in contract, tort or otherwise, against GTECH arising from Section 6.3 of the 
Master Contract tlu-ough December 31, 2013. 

5. The method used to establish the amount payable by GTECH pursuant to 
Section 3 will not necessarily be the method used to establish any amount payable by GTECH if 
GTECH does not comply with its obligations under Section 6.3 of the Master Contract for 
calendar year 2014 or subsequent years. 

6. Nothing herein shall be deemed to be 'a waiver of either party's rights or 
obligations under Section 6.3 of the Master Contract for calendar year 2014 and thereafter. 

7. Capitalized terms used but not defined herein shall have the meanings given such 
terms in the Master Contract. This Agreement may be executed by the parties in counterparts, 
each of which together shall be deemed an original but all of which together shall constitute one 
and the same instrument. A party's delivery of the signature page of this Agreement executed on 
behalf of such part)' in .pdfformat shall have the same force and effect as such party's delivery of 
an original of the signature page of this Agreement executed on behalf of such pmiy. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Agreement to be duly 
executed as of the date first written above. 

Date: July;}/__, 2014 

Date: July 3/ , 2014 
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GTECH CORPORATION 

By /!M le !1,r;~~ 
Robert K. Vincent, 
Senior Vice President of Human 
Resources and Public Affairs 

STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By (~4d2d OJ/.,; 
'Gerald S. Aubin, 
Director 



GTECH Corporation 
10 Memorial Boulevard 
Providence, Rhode Island 02903 
Attention: Mr. Joseph S. Gendron 
Senior Vice President 

March 16, 2015 

Re: Re: Lener Agreemll!ng to Modify Fifth Amendment to Master Contract/ 
TwJn Rfver Promotlonal Points Beauest far Third and Fourth Quarters 
of Fiscal Vear 2015 

Dear Mr. Gendron: 

As you are aware, on July 31, 2014 the State Lottery Division of the State of Rhode Island 
Department · of Revenue (the "Division") and GTECH Corporation entered Into a Fifth 
Amendment to the Master Contract ("Fifth Amendment"). Capitalized terms used but not 
defined herein shall have the meanings given such terms In the Master Contract (as defined In 
the Fifth Amendment), as amended by the Fifth Amendment. 

Section 5 of the Fifth Amendment relates to certain limitations on the Initial Promotional Points 
Program and the Supplementary Promotional Points Program for the Lincoln VLT Faclllty during 
the period prior to the commencement of casino gaming- in the Commonwealth of 
Massachusetts. 

In anticipation of the opening of the VLT facility In Plalnrldge, Massachusetts, the Lincoln 
Licensed Video Lottery Retailer has requested by a letter dated January 26, 2015 that the 
Division' allow the Lincoln Licensed Video Lottery Retailer to increase the amount of 
Promotional Points Issued pursuant to the Initial Promotional Points Program and the 
Supplementary Promotional Points Program for the Lincoln VLT Facility for the third and fourth 
quarters of the State fiscal year ending June 30, 2015 (I.e., January 1, 2015 through June 30, 
2015) to 8.25% of the amount of Net Terminal Income of the Lincoln VLT Facility for the State 
fiscal year ending June 30, 2014. In Its request, the Lincoln Licensed Video Lottery Retailer has 
represented that It will make GTECH whole for any cost above the seven percent (7%) cap set 

You, Rho do lslandLottory 

1425 l'onliac Avenue, CrAnaton, ru 02920 j 'Jl'el, (401) 463-6500 Jllax (401) 463-5669 



GTECH Corporation 
March 16, 2015 
Page 2 

forth In Section 5 of the Fifth Amendment. The Lincoln Licensed Video Lottery Retailer gave the 
following example as to what It would pay GTECH If the Lincoln Licensed Video Lottery 
Retailer's request were approved by the Division: ff the Lincoln Licensed Video Lottery Retailer 
were to exceed the referenced seven percent (7%) by $100,000, It would remit to GTECH the 
cost normally borne by GTECH (e,g, 2 ½% x $100,000 plus 7% x GTECH's percentage share of NTI 
for the applicable period X $100,000), 

The Division agrees to deduct any amount required to make GTECH whole for any cost above 
the seven percent (7%) cap set forth In Section 5 of the Fifth Amendment from the 
compensation payable by the Division to the Lincoln Licensed Video Lottery Retailer and remit 
such amount to GTECH In connection with the compensation payable by the Division to GTECH 
pursuant to Section 2 of the VLT Agreement and Section 5 of the Video Lottery System 
Agreement. 

If th'e Lincoln Licensed Video Lottery Retailer's request and the Division's agreement are 
acceptable to GTECH and GTECH Is willing to waive Its reservation of rights under Section 5 with 
respect to the Lincoln Licensed Video Lottery Retaller's request, please so Indicate by signing 
anct dating the enclosed copy of this letter and returning It to me, 

As It will take some period of time for the Lincoln Licensed Video Lottery Retailer to Implement 
the request If the Division allows the request, the Division would appreciate it If GTECH would 
provide GTECH's response at Its earliest convenience, 

If you have any questions, please do not hesitate to contact me, 

cc: Geralds. Aubin, Director 
Rhode Island Lottery 

Robert A, Arena, Esq. 

Sincerely, 

Marllyn 5, Mcconaghy, Esq, 
Counsel to the Rhode Island Lottery 
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Agreed to by: 

GTECH Corporation 

Dated: March~ 2015 

Agreed to by: 

State Lottery Division of the State of Rhode 
Island Department of Revenue 

c~'\t./ ~ 
Bv ~.{)<t(.;f ,,,".12,__, 

Gerald S. Aubin, 
Director 

Dated: March 14 , 2015 



SIXTH AMENDMENT TO MASTER CONTRACT 

THIS SIXTH AMENDMENT TO. MASTER CONTRACT· (this "Amendment 
Agreement") is made and entered into as of the 30th day of June, 2016 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(formerly the State Lottery Division of the State of Rhode Island Department of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having a 
mailing address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and 
IGT GLOBAL SOLUTIONS CORPORATION, a Delaware corporation fotmerly known as 
GTECH Corporation having a mailing address of !GT Center, IO Memorial Boulevard, 
Providence, Rhode Island 02903-1125 ("!GT"). 

WIT NESSETH: 

WHEREAS, the Division and !GT are parties to that certain Master Contract dated as of 
May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 2003 
from the Division to !GT; as modified by a Waiver and Release Agreement dated as of May 5, 
2005 by !GT in favor of the Division; as amended by a First Amendment to Master Contract 
dated as of July 31, 2006 by and between the Division and !GT; as modified by a letter dated 
August 30, 2007 from !GT to the Division; as modified by a letter agreement dated 
September 28, 2007 by !GT and the Division; as modified by a waiver letter dated December 18, 
2007 by !GT to the Division; as amended by a Second Amendment to Master Contract dated as 
of July 14, 2008 (as amended by a Letter Agreement Amendment with respect to Second 
Amendment to Master Contract dated May 10, 20 IO); as modified by a letter agreement dated 
August 27, 2008; as amended by a Third Amendment to Master Contract dated as of August 15, 
2009; as amended by a Fourth Amendment to Master Contract dated as of April 26, 2011; as 
modified by a Letter Agreement dated November 20, 2012; and as modified hy a Letter 
Agreement dated March 28, 2013 and as amended by a Fifth Amendment to Master Contract 
dated as of July 31, 2014 (the Original Master Contract, as modified and amended, is refen·ed to 
herein as the "Master Contract"); and 

WHEREAS, at the request of the Division, the Rhode Island Division of Taxation (the" 
Taxation Division") audited IGT's compliance with its obligations under Section 6.3 of the 
Master Contract for calendar years 2014 and 2015; and 

WHEREAS, the Taxation Division concluded that !GT had not complied with its 
obligations under Section 6.3 of the Master Contract for calendar years 2014 and 2015 and 
reported its conclusions to the Division; and 

WHEREAS, the parties hereto desire to amend the Master Contract and document 
certain other matters as hereinafter sel forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 



1. Party and Name Changes. 

(a) Division. Each instance of "Lottery" in the Master Contract, the On-Line Lottery 
Agreement and the VL T Agreement is hereby deleted in its entirety and replaced with "Division" 
and each instance of "RIL" in the Video Lottery Agreement is hereby deleted in its entirety and 
replaced with "Division". 

(b) !GT. Each instance of "GTECH" in the Master Contract, the On-Line Lottery 
Agreement, the Video Lottery Agreement and the VL T Agreement is hereby deleted in its 
entirety and replaced with "!GT". 

2. Lottery Products and Services. Section 7.1 of the Master Contract is amended in 
its entirety to read as follows: 

7.1. The "Intangible Asset" consists of the right and license, for the Term: 

A. to be the Division's exclusive provider of infonnation technology 
hardware, software and related goods and services pertaining to (i) the design, 
development, implementation and/or operation of video lottery central 
communications systems, (ii) the design, development, implementation, operation 
or sale of On-Line Games, and (iii) the processing of On-Line Game wagers and 
Video Lottery Games (such information technology hardware, software and 
related services are hereinafter collectively referred to as the "Lottery Products 
and/or Services"); and 

B. to have the rights with respect to the supply of Video Lottery 
Terminals and other gaming machines, pursuant to Section I 0. 

3. Instant Ticket Services. Contemporaneously with the execution and delivery of 
this Amendment Agreement and pursuant to the right of first refusal granted by the Division to 
!GT under Section 7.4 of the Master Contract, the parties are executing and delivering an Instant 
Ticket Agreement dated the date hereof (the "Instant Ticket Agreement") pursuant to which IGT 
wi 11 provide instant ticket services to the Division for the period commencing on July I, 20 I 6 
and expiring on June 30, 2023 (the "Expiration Date"). 

4. Website and Related Services. Pursuant to Section 7.4 of the Master Contract, the 
Division granted to !GT a right of first refusal with respect to opportunities to be the exclusive 
provider of Lottery Products and/or Services (including website and related services) to the 
Division. The parties agree to negotiate in good faith, execute and deliver a contract (the 
"Website Services Contract") pursuant to which !GT will provide website and related services to 
the Division for the period commencing on the date agreed to by the patties and expiring on the 
Expiration Date. 

5. Employment Obligation. In consideration ofIGT's agreement (a) to perform the 
Courier Service (as defined in the Instant Ticket Agreement) and provide four (4) instant game 
licensed properties pursuant to Section 7.A of the Instant Ticket Agreement at no additional cost 
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and (b) lo not charge an upfront fee under the Website Services Contract, the Division waives 
any and all rights, remedies, claims and causes of action, whether sounding in contract, tort or 
otherwise, against !GT arising from Section 6.3 of the Master Contract from January 1, 2014 
through December 31, 2017. · 

6. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modifications thereof shall remain in full force and effect and are hereby 
ratified and confim1ed. This Amendment Agreement may be executed by the parties hereto in 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. A patiy's delivery of the signature page of this Amendment 
Agreement executed on behalf of such party in .pdf fonnat shall have the same force and effect 
as such party's delivery of an original of the signature page of this Amendment Agreement 
executed on behalf of such party. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the Amendment Effective Date. 

Date: June 30, 2016 

July 1, 
Date: ~lfl1§JOO, 2016 

-4-

STA TE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~~~a-
Geralds. Abin, 
Director 

IGT GLOBAL SOLUTIONS 
CORPORATION 

Print Name Joseph S. Gendron 

Tl.tie Senior Vice President
WI A North America 



:4.~IGT 

May 9, 20! 7 

State Lottery Division of the State of 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 

Letter Agreement 

Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract 2007 On-line Lottery System Hardware Replacement 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue (formerly 
the State Lottery Division of the State of Rhode Island Department of Administration and 
successor-in-interest to the Rhode Island Lotte1y, an agency of the State of Rhode Island) (the 
"Division"), and !GT Global Solutions Corporation, a Delaware corporation formerly known as 
GTECH Corporation ("!GT"); as modified by a letter dated November 3, 2003 from the Division 
to !GT; as modified by a Waiver and Release Agreement dated as of May 5, 2005 by !GT in favor 
of the Division; as amended by a First Amendment to Master Contract dated as of July 31, 2006; 
as modified by a letter agreement dated August 30, 2007; as modified by a letter agreement dated 
September 28, 2007; as modified by a waiver Jetter dated December 18, 2007 by IGT to the 
Division; as amended by a Second Amendment to Master Contract dated as of July 14, 2008 (as 
modified by a Letter Agreement Amendment with respect to Second Amendment to Master 
Contract dated May 10, 20!0 (effective as of April 25, 2010)); as modified by a letter agreement 
dated August 27, 2008; as amended by a Third Amendment to Master Contract dated as of 
August 15, 2009; as amended by a Fourth Amendment to Master Contract dated as of April 26, 
2011; as modified by a Letter Agreement dated November 20, 2012; as modified by a Letter 
Agreement dated March 28, 20 l 3; as modified by a Fifth Amendment to Master Contract dated 
July 31, 2014 (the "Fifth Amendment Agreement"); and as modified by a Sixth Amendment to 
Master Contract dated June 30, 2016 (collectively, the "Master Contract"). Capitalized terms used 
but not defined herein shall have the meanings given such terms in the Master Contract. 

Pursuant to the second paragraph of Section 8.1 of the Master Contract, !GT is scheduled 
to replace the 2007 On-line Lottery System Hardware (as defined and provided in Section 6 of the 
Fifth Amendment Agreement) on or before December 31, 2018. Given the current condition and 
functionality of the 2007 On-line Lottery System Hardware, the patties agree that it wonld not be 
detrimental to the Division if (a) the replacement of the 2007 On-line Lottery System Hardware 
other than the existing on-line lottery terminals (including the barcode reader and trim kit) and the 
existing player/customer display tmits ( collectively, the "Excluded 2007 On-line Lottery Point of 
Sale Hardware") was delayed to a mutually agreed upon date in calendar year 2019 and (b) the 
replacement of any type(s) of the Excluded 2007 On-line Lottery Point of Sale Hardware was 



State Lottery Division of the State of 
Rhode Island Department of Revenue 
May 9, 2017 
Page 2 

delayed until such time as IGT no longer supports such type(s) of the Excluded 2007 On-line 
Lottery Point of Sale Hardware. 

Therefore, notwithstanding Section 8.1 of the Master Contract, the parties agree that (a) 
the date by which IGT shall complete the replacement of the 2007 On-line Lottery System 
Hardware other than the 2007 On-line Lottery Point of Sale Hardware is hereby changed from 
December 31, 2018 to a mutually agreed upon date in calendar year 2019 and {b) JOT shall not be 
required to replace any type(s) of the Excluded 2007 On-line Lottery Point of Sale Hardware unless 
!GT no longer suppm1s such type(s) of the Excluded 2007 On-line Lottery Point of Sale Hardware. 

Furthermore, !GT agrees to provide the Division with an additional forty ( 40) 28-bin 
Gemini Touch instant ticket vending machines on or before December 31, 2017. 

Please confirm that the Division agrees to the foregoing by signing the enclosed copy of 
this letter agreement and returning it to !GT. 

Please contact the undersigned with any questions. Thank you for your cooperation. 

Very trnly yours, 

IGT GLOBAL SOLUTIONS 
CORPORATION 

J seph S. Gendron, 
Senior Vice President - WLA No1th 
America 

The Division hereby agrees to the foregoing as of the&.± day of May, 2017. 

STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~afj_.; 
Gerald S. Aubin, 
Director 



NONBINDING TERM SHEET 

THIS NONBINDING TERM SHEET is by and among: 

THE LOTTERY DIVISION OF THE STATE OF RHODE ISLAND DEPARTMENT OF 
REVENUE, an agency of the State of Rhode Island, having a mailing address of 1425 Pontiac 
Avenue, Cranston, Rhode Island 02920 (the "Division"); 

UTOR, fNC., a Delaware corporation with its address at I 00 Twin River Road, Lincoln, Rhode 
Island 02865 ("lJTOR"); 

PREMIER ENTERTAINMENT II, LLC, a Delaware limited liability company with its address 
at I 50 Admiral Kalbfus Road, Newport, Rhode Island 02840 ("Premier"); 

TWIN RIVER-TIVERTON, LLC, a Delaware limited liability company with its address at I 00 
Twin River Road, Lincoln, Rhode Island 02865 ("TRT"); and 

JOT GLOBAL SOLUTIONS CORPORATION, a Delaware corporation formerly known as 
OTECH Corporation and having a mailing address of IGT Center, IO Memorial Boulevard, 
Providence, Rhode Island 02903-1125 ("!GT"). 

Capitalized terms used herein have the meanings given them in the Fifth Amendment to Master 
Contract dated as ofJuly 31, 2014 by and between the Division and !OT (the "Fifth Amendment 
to Master Contract") and the Master Contract (as defined in the Fifth Amendment to Master 
Contract). 

THE PARTIES AGREE to negotiate in good faith binding agreements among the Division, 
UTOR, Premier and TRT and between the Division and !GT containing the following terms. 

I. !GT would deploy and the Division would operate a sufficient number of premium JOT 
VLTs at the Lincoln VLT Facility and/or the VLT facility in Tiverton to be owned by TRT (the 
"Tiverton VLT Facility") for a sufficient number of days so that the compensation payable by 
the Division to IGT pursuant to paragraph 2 equals $492,750 per year. !GT would waive any 
and all rights, remedies, claims and causes of action against the Division relating to the Initial 
Promotional Points Program and/or the Supplementa1·y Promotional Points Program for each 
such facility up to the sum of(A) twelve and one-half percent (12.5%) of the amount of Net 
Terminal Income of each such VLT facility for the prior State fiscal year and (B) $750,000. 

2. The Division would agree to compensate JOT for the premium JOT VL Ts at IGT's 
normal and customary daily rates for each day each such premium JOT VLT is deployed at the 
Lincoln VL T Facility or the Tiverton VLT Facility (in addition to the compensation payable by 
the Division to !GT pursuant to the VLT Agreement and the Video Lottery Agreement). 

3. For each of the premium JOT VL Ts deployed by JOT at the Lincoln VLT Facility or the 
Tiverton VLT Facility, UTGR and TRT would agree that the Division would have the right to 



·, __ ,, deduct from UTGR's and/or TRT's share of Net Terminal Income amo11nts equal to the 
additional compensation due to IGT with respect to such premium !GT VL Ts pursuant to 
paragraph 2. 

4. The Division, UTGR and TRTwould agree that ifUTGR and/or TRT requests that the 
maximum amounts of Promotional Points that could be issued under the Initial Promotional 
Points Prngram and/or the Supplementary Promotional Points Program be increased as to the 
Lincoln VL T Facility and/or the Tive11on VLT Facility and the Division agrees, then provided 
!GT does not object, the maximum amounts of Promotional Points that could be issued under the 
Initial Promotional Points Prngram and/or the Supplementary Promotional Points Program would 
be increased as to the Lincoln VL T Facility and/or the Tiverton VLT Facility up to the sum of 
(A) fifteen (15%) of the amount of Net Terminal Income of each such VLT facility for the prior 
State fiscal year and (B) $750,000. UTGR and TRT would agree that the Division would have 
the right to deduct from UTGR's and/or TRT's share of Net Terminal Income amounts equal to 
the additional compensation d11e to !GT with respect to any additional premium JOT VLTs 
deployed by !GT at the Lincoln VLT Facility or the Tiverton VLT Facility. 

5, The definitive agreements will remain in effect for so long as the applicable legislation 
remains law and the relevant agreements among the parties remain in effect. 
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IN WITNESS WHEREOF', the parties have caused this Nonbinding Term Sheet to be 
cx.ccuted as oftl1e 14th day of June, 20 I 7. 

STATE LOTTERY DIVISION OF THE STATE 
OF RHODE [SLAND DEPARTMENT OF 
REVENUE 

By ~4/r(c:;f ~ 
Gerald S, Aubin, 
Director 

UTGR, JNC. _ 

B ~~~ y -
ame]C:. I"-) (,c-L,: 

[title] s~ u p 

PREMIER ENTERTAINMENT II, I,LC 

~-2c____ 
By / .-

""[name] C:'. r,,, \ 'c 4 -/3-~ 
[title] "'> fr V ( 

TWIN RIVER-TIVERTON, LLC 

~~ 
By [name] @. rz: ""- q_ ~ t'\ 

[title] "::f<_ t1 f 

JOT GLOBAL SOLUTIONS CORPORATION 

By _____________ _ 

.3. 

Michael R. Giambrello, 
President 

= 
= 



IN WITNESS WHEREOF, the parties have caused this Nonbinding Term Sheet to be 
executed as of the 14th day of June, 2017. 

STATE LOTTERY DIVISION OF THE STATE 
OF RHODE ISLAND DEPARTMENT OF 
REVENUE 

By _____________ _ 

Gerald S. Aubin, 
Director 

UTGR,INC. 

By _____________ _ 

[name] 
[title] 

PREMIER ENTERTAINMENT II, LLC 

By _____________ _ 

[name] 
[title] 

TWIN RIVER-TIVERTON, LLC 

By _____________ _ 

[name] 
(title) 

IGT GLOBAL SOLUTIONS CORPORATION 

President 
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SIWENTH AMENDMENT TO MASTER CONTRACT 

THIS SEVENTH AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agrcemenj") is made and entered into as of the Isl day of July, 2017 (the "Am.endment Effective 
Date") by and between the STATE LOTTERY DJVISION OF TIJE STATE OF RHODE 
ISLAND DEPARTMENT OF RF,VF,NUE, an agency of the State of Rhode Island (formerly 
the Stale Lottery Division of the State of Rhode lslmul Department of Administration and 
successor-in-interest to the R11ode Island Lottery, a Rhode Island state agency) having a mailing 
address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and IGT 
GLOBAL SOLUTIONS CORPORATION, a Delaware corporation formerly known as 
GTECH Corporation having a mailing address of !GT Center, 10 Memorial Boulevard, 
Providence, Rhode Island 02903-1160 ("!GT"). 

WJTNESSETH: 

WHEREAS, the Division and !GT are parties to that certain Master Contract dated as of 
May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 2003 
from the Division to !GT; as modified by a Waiver and Release Agreement dated as of May 5, 
2005 by !GT in favor of the Division; as amended by a First Amendment to Master Contrnct 
dated as of July 3 l, 2006; as modified by a letter agreement dated August 30, 2007; as modified 
by a letter agreement dated September 28, 2007; as modified by a waiver letter dated 
December 18, 2007 by !GT to the Division; as amended by a Second Amendment to Master 
Contract dated as of July 14, 2008 (as modified by u Letter Agreement Amendment with respect 
to Second Amendment to Master Contract dated May 10, 2010 (effoctive as of April 25, 2010)); 
as modified by a letter agreement dated August 27, 2008; as amended by a Third Amendment to 
Master Contract dated as of August 15, 2009; as amended by a Fourth Amendment to Master 
Contract dated as of April 26, 20 l l; as modified by a Letter Agreement dated November 20, 
2012; as modified by a Letter Agreement dated March 28, 2013; as amended by a Fifth 
Amendment to Master Contract dated July 31, 2014 (the "Filth Amendment Agreement"); and as 
amended by a Sixth Amendment to Master Contract dated as of June 30, 2016 (the Original 
Master Contract, as modified and amended, is referred to herein as the 11 Master Contract 11

); and 

WHEREAS, the pm1ies hereto desire to amend the Master Contract as hereinafter set 
forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which arc hereby acknowledged, the parties hereto agree as follows: 

I. Additional Definitions. 

(a) The following definition of 2017 Budget Act is added to Section I. I of the Master 
Contract before the definition of Agreernent Year: 

"2017 Budget Act" means "An Act Relating to Making Appropriations for the Support of' 
the State for the Fiscal Year ending June 30, 2018" (2017 - H 5175 Substitute A, as 



amended) cnadcd by the General Assembly and signed into law on August 3, 2017 by 
the Governor of the State. 

(b) Effective as of the Amendment Effective Date, the following definition of 
Marketing Year is added to Section I.I of the Master Contract after the definition of Licensed 
Product: 

11Marketing Year11 rneans 1 in accordnncc with Section 4(d) of Article 8 of the 2017 Budgel 
Act, the fiscal year of the State. 

(c) Effective as of the Amendment Effective Date, the following definition of Prior 
Marketing Year is added lo Section I I of the Master Contract after the definition of On-Line 
Game: 

"Prior Markeling YeHr 11 meam:, in accordance with Section 4(h) of Article 8 of the 2017 
Budget Act, the prior fiscal year of the State. 

(d) Ef'lective as of the Amendment Effective Date, the following <lefimtions of 
Promotional Points Progrnm and Promotional Points Programs are added to Section l. I of the 
Master Contract after the definition of Promotional Points (which definition was added pursuant 
to Section l(e) nf'the Fifth Amendment Agreement): 

11Promotional Points Progra111 11 menns, in accordance with Section 4U) of Article 8 of the 
2017 Budget Act, as to the Lincoln \/LT Facility, the Initial Promotional Points Progrnrn 
or Supplementary Promotional Points Program applicable to the Lincoln \/LT Facility, 
and as to the Newport VLT Facility or the Tiverton VLT Facility (as applicable), the 
Initial Promotional Points Program or Supplementary Promotional Points Program 
applicable to the Newport VLT Facility or the Tiverton VLT Facility (as applicable). 

11 Promotional Points Programs11 means each Initial Promotional Points Program and each 
Supplementa1y Promotional Points Program. 

(e) Effective as of the Amendment Effective Date, the following definition of 
Tiverton VLT Facility is added to Section ll of the Master Contract after the definition of 
Tenn: 

"Tiverton VLT Facility" means the gaming facility to be located in the Town of Tiverton, 
Rhode Island, at the intersection of William S. Canning Boulevard and Stafford Road, 
known as 11 Tivcrton Casino 11

• 

(f) Effective as of' the Amendment Effective Date, the following definitions of' VLT 
facilities and VLT Facility are added to Section I. I of the Master Contract after the definition of 
Video Lottery Terminal and VLT: 

11 VLT Facilities" means (i) the Lincoln VLT Facility (until the Division commences 
operating video lottery games at the Tiverton VLT Facility) and (ii) collectively, the 
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Lincoln VLT Facility and the Tiverton VLT Facility (once the Division commences 
operating video lottery games at such facility). 

"VL T Facility" means (i) the Lincoln VLT Facility (until the Division commences 
operating video lottery games al the Tiverton VLT Facility) and (ii) as the context 
requires, the Lincoln VLT Facility or the Tiverton VLT Facility (once the Division 
commences operating video lottery games at such facility). 

2. Amended Dej]nitions. 

(a) Effective as of the Amendment Eflective Date, the definition of Initial 
Promotional Points Program (added pursuant to Section l(b) of the Fifth Amendment 
Agreement) is amended in its entirety to read as follows: 

11 Initial Promotional Points Prograrn' 1 means, in accordance with Section 4(b) of' Article 8 
of the 2017 Budget Act, as to the Lincoln VLT Facility, that promotional points pro1,~·arn 
authorized in Chapter 16, Section 4(a)(ii) of Part A of the Public Laws of 2010, as 
amended by Chapter 151, Article 25, Section 8 of the Public Laws of201 land Article 8, 
Section 5 of the 2017 Budget Act, and, as to the Newport VLT Facility and the Tiverton 
VLT Facility (as applicable), that promotional points program authorized in Chapter 16, 
Section 4(a)(ii) of Part Il of the Public Laws of 2010, as amended by Chapter 151, 
Article 25, Section 8 of the Public Laws of 2011 and by Article 8, Section 6 of the 2017 
Budget Act 

(b) Effective as of the Amendment Effoctive Date, the definition of Promotional 
Points (which was added pursuant to Section l(e) of the Fif\h Amendment Agreement) is 
amended in its entirety to read as follows: 

"Promotional Points" means, in accordance with Section 4(i) of Article 8 of the 2017 
Budget Act, the promotional points issued pursuant lo any free play or other promotional 
program operated by the Division al a licensed video lottery terminal facility (including, 
without limitation, the Initial Promotional Points Program and Supplementary 
Promotional Points Program as to the Lincoln VLT Facility and the Initial Promotional 
Points Program and Supplementary Promotional Points Program us to the Newport VLT 
facility or the Tiverton VLT Facility (as applicable)), which may be downloaded to a 
video lottery terminal by a player. Promotional Points are provided to customen; and 
prospective customers for no monetary charge. Customer registration may be required. 

(c) Effective as or the Amendment Etfoetive Date, the definition of Supplementary 
Promotional Points Program (which was added pnrsnanl to Section I (t) of the Fif\h Amendment 
Agreement) is amended in its entirety to read as follows: 

11Supplcmcntury Promotional Points Program" means, in accordance with Section 4(k) of 
Article 8 of the 2017 Budget Act, that promotional points program authorized in 
Section 8 as to the Lincoln VLT Facility and Section 9 as to the Newport VLT Facility or 
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the Tiverton VLT Paeility (as applicable), of Chapters 289 and 290 of the Public Laws of 
2012. 

3. Other Amendments. Section 2.5 of the Master Contract is amended in its entirety 
to read as follows: 

2.5 The term of this Agreement (the "Tenn") shall commence on the Effective 
Date and shall expire on the Expiration Date. 1 

4. Agreements. 

(a) For the period commencing on or before the date which is one (I) 1110111h 
following the date this Amendment Agreement is executed by the Division and lGT and expiring 
on the Expiration Date, !GT shall deploy a sufficient number of premium !GT VLTs (each a 
11 Premium VLT 11

) at the VLT Facilities for a sufficient number of days so that the compensation 
payable by the Division to !GT pursuant to Section 4(c) equals: 

(i) for the period commencing on the date on which !GT deploys the first 
Premium VL T and expiring on June 30, 20 I 8, the prnduct of (A) $500,000 and (B) the 
ratio of the number of days in the period commencing on the date on which !GT deploys 
the first Premium VLT and expiring on June 30, 2018 to 365; and 

(ii) for the period commencing on July l, 2018 and expiring on the Expiration 
Date, $500,000 per Marketing Year. 

(b) With respect to any pmiod of time commencing on or subsequent to the 
Amendment Effective Date, TGT hereby waives any and all rights) remedies, claims and causes 
of action whether sounding in contract, tort or otherwiHe, against the Divbion arising from or in 
cormection with any of the Promotional Points Programs for the VLT Facilities; provided, 
however, that IGT reserves all rights, remedies, claims and causes of action, whether sounding in 
contract, tort or otherwise, against the Division arising from or in eonnection with any issuance 
of Promotional Points pursuant to any of the Promotional Points Programs for a VLT Facility in 
a Marketing Year in excess of the sum of(x) lwelve and one hnlfpercent (12.5%) of the amount 
of Net Terminal Income of such VLT Facility for the Prior Murkcting Year and (y) $750,000. 

(c) The Division shall compensate !GT at the applicable daily rate for each day each 
Premium VLT is deployed by !GT ut a VLT Facility pursuant to Section 4(a) in addition to the 
compensation payable by the Division to !GT pursuant to the VLT Agreement and the Video 
Lottery Agreement 011 the same schedule as such compensation is payable to IGT, The current 
applicable daily rates for the cmrcnt tiers of Premium VLTs are set forth in the table allached 
hereto as Schedule A (the "Premium Vl.T Tier and Rate Table"). IGT certifies to the Division 
that the daily rates set forth in the Premium VLT Tier and Rate Table for the Premium VLTs 
deployed by !GT arc the nmmal and customary daily rates charged by !GT to US customers 

1 The definition of Expiration Dnte was added to Section 1.1 of the Ma:,;ter Contract p11rn1111nt to Section l(a) of the 
Fifth Amendment Agreement and defined as June 30, 2021. 
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which are not eligible for volume discounts for such products, The Division agrees that !GT 
shall have the right, upon ninety (90) days written notice to the Division, to revise the Preminm 
Vf ,T Tier and Rate Table from time to time to reflect IGT's no1mal and customary Premium 
VLTs, the tiers of Premium VLTs and the applicable daily mies for the tiers, By submitting a 
revised Premium VLT Tier and Rate Table, !GT shall be deemed to have certified to the 
Division that the daily rates set forth in the revised Premium VLT Tier and Rate Table for the 
Premium VLTs deployed by !GT arc the normal and customary daily rates charged by !GT to US 
customers which are not eligible for volume discounts for such products. If the Division 
questions the accuracy of any certification made by IGT pursuant to this Section 4(c) in good 
faith, then the parties agree to discuss the provision of evidence by !GT to the Division that such 
certification is accurate in good faith. 

(d) IGT and the Division may agree In writing that additional Promotional Points may 
be issued pursuant to a Promotioual Points Program for a VL T Facility in excess of the sum of 
(x) twelve and one half percent (! 2.5%) of the amount of Net Terminal Income of' such VLT 
Facility for the Prior Marketing Year and (y) $750,000 but not in excess of the sum of (x) fifteen 
percent (15%) of the amount of Net Terminal ~1con1e of such VLT Facility for the Prior 
Marketing Year and (y) $750,000, IflGTand the Division so agree, then: 

(i) for the period commencing on or before the dale which is three (3) months 
following the date on which !GT and the Division so agree and expiring on the 
Expiration Date, !GT shall deploy a sufficient number of additional Premium VI.:rs at the 
VLT Facilities for a sufficient number of days so that the compensation payable by the 
Division to !GT pursuant to Section 4(d)(iii) equals: 

(A) the product of (I) $500,000, (2) the ratio of the number of days in 
the period commencing on the elate on which IGT deploys the first additional Premium 
VLT (the "Additional VLT Deployment Date") and expiring on the June 30 following the 
Additional VLT Deployment Date to 365 and (3) the ratio of the difference between the 
maximum rate at which Promotional Points may be issued expressed as a percentage of 
the amount or Net Terminal Income of each VLT Facility for the Prior Marketing Year 
and twelve and one hair percent (12,5%) to two and one-hair percent (2.5%) (for the 
period conunencing on the Additional VLT Deployment Date and expiring on the 
June 30 following the Additional VLT Deployment Date); and 

(B) the product of(!) $500,000 and (2) the ratio of the difference 
between the maximum rate at which Promotional Points may be issued expressed as a 
percentage of the amount of Net Terminal Income of each VLT Facility for the Prior 
Marketing Year and twelve and one half percent (12.5%) to two and one-half percent 
(2,5%) per Marketing Year (for the period commencing on the July I following the 
Additional VLT Deployment Date and expiring on the Expiration Date); 

(ii) IGT shall be deemed to waive any and all rights1 rcrncclics, claims and 
causes of action whether sounding in contrnct, tort or otherwise, against the Division 
arising from or in connection with any of the Promotional Points Programs for the VLT 
Facilities; provided, however, that IGT shall be deemed to have reserved all rights, 
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remedies, claims and causes of act ion, whether sounding in contract, tort or otherwise, 
against the l)ivision arising from or in connection with any issuance of Promotional 
Points pursuant to any of the Promotional Points Programs for a VLT Facility in a 
Marketing Year in excess of the sum of (x) fi fleen percent ( 15%) of the amount of Net 
Terminal Income of such VLT Facility for the P1ior Market ing Year and (y) $750,000; 
and 

(ii i) the Division shall compensate !GT at the applicable daily rate for each day 
each additional Premium VLT is deployed by fGT al a YLT Facil ity pursuant to 
Section 4(d)(i) in addition to the compensation payable by the Division to IGT pursuant 
to Section 4(c), the VLT Agreement and the Video Lottery Agreement on the snme 
schedule as such compensation is paynble to IGT. 

(c) for the Marketing Year in which the D1v1sion commences operating video lottery 
games at the Tiverton VI ,T Facility, the amount of !\ct f crminal Jncomc of the Tivc1ton V LT 
Facility for the Prior Marketing Year sh.111 be deemed to equal: 

(i) the product of(/\) the ratio of the amount of Net Terminal Income of' the 
Tiverton VL'I Facility for such Marketing Yea1 to the nnrnhcr of <lays that the Division 
has operated video lottery games at the 'I ivcnon VLT f acility dun ng such Mnrkcting 
Year and (U) 365 (1 f the Division commenced operating video lottery games at the 
Tiverton VLT Facihly before A )ril I of:rnch Marketing Year); or 

(ii) fifty percent (50%) of the sum of the amount of Net Tc1mmal Income or 
the Newport \/LT Facihly for the Prior Marketing Year and the amount of Net Terminal 
Income of the Lincoln VLT Facil ity for the Pnor Marketing Year (if the Division 
commcnceJ operating vidc:o loltc1y games at the T1ve11on VLT r .!cilny on or after 
April I of such Marketing Y car). 

5. No Third Part y Beneficia1ies. This Amendment Agreement and the Master 
Contrnct, as amended hereby, do not confer any rights or remedies on any person other than the 
parties hereto. 

6. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modifications thereof shall remain in full force and effect and nre hereby 
rati fied and con fi rmed. This Amendment A1,,,-eemenl may be executed by the parties hereto in 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. A party's delivery of the signature page of this Amendment 
Agreement executed on behalf of such party in .pelf format shall have the same force and effect 
as such party's delivery of an original of the signature page of this Amendment Agreement 
executed on behalf of such party. 

[THE NEXT PAGE IS THE SIGNATURE PAGE) 
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IN WITNESS WHF,RROF, tliu partius herolo have uat11md thi:-i Amendment Agreement 
to be duly executed as of the Arncndmc11t Effective Date. 

Date: Pebrnary -1L_, 2018 

Dale: February 5, 2018 

.7. 

STATE LOTTERY DIVISION OF THE 
STATE OIi RIIOD!c ISLAND 
DF.PARTMF.NT OF REVENUE 

By ~lelL{rr/};,j/'/!JL?/_'_ 
Gerald S. Aubin, 7 , 
Director 

IGT GLOBAL SOLUTIONS 
CORPORATION 



SCHEDULE A 

Premium VLT Tier and Rate Table as ofJuly 3 I. 2017 

Tier Exam11_le_(.s) I Daily Rate 

- -----

I Wheel or Fortune 30 $80 ----- ----·---·---- ____ ,,_ -----
2 Wheel of Fortune - SA VP/CW mun $75 

Standard 31) Product · Vici/Keels 
---

3 Crystal Curve Ultra - EllenNoice $70 
-- ---

4 Crystal Curve Product Line $60 
I"- ---·-·----

5 Crystal Core Products $55 
Crystal Dual+ Stepper - Marilyn/ TD 
MLP S3000 
MLP Video on Crystal Dual/Slant 
Duo Video 

---·--

6 023 32" $45 
MaxVusion 



Terri l<iernan 

trom: 
\ 
ant: 

To: 
Cc: 
Subject: 

Matt, 

Gerald Aubin 
Wednesday, May 30, 2018 8:57 AM 
Cedor, Matt 
Peg Rose; Marilyn Mcconaghy; Terri kiernan 
Seventh Amendment Free Play Requirement 

As you are aware, both Twin River and Newport Grand have requested approval to increase 
their respective Free Play allotment from 12.5% up to 15%. In accordance with Section 4(d) 
of the Seventh Amendment to the Master Agreement between the Lottery and IGT, this 
email (Jetter) shall serve as written acknowledgement of IGT's agreement to this increase. 
All parties are aware that this increase in Free Play will result in the deployment of a 
sufficient number of Premium VLTs, with licensing fees payable to !GT in the amount of 
$500,000. 
Gerry 

This email may contain confidential and privileged material for the sole use of the intended recipient(s). If you 
are not the intended recipient ( or authorized to receive for the recipient), please contact the sender by reply 
email and delete all copies of this message. Also, email is susceptible to data corrnption, interception, 
tqmpering, unauthorized amendment and viruses. 

l 

This email may contain confidential and privileged material for the sole use of the intended recipient(s). If you 
are not the intended recipient ( or authorized to receive for the recipient), please contact the sender by reply 
email and delete all copies of this message. Also, email is susceptible to data corruption, interception, 
tampering, unauthorized amendment and viruses. 



f. 

4, IGT 
Second Letter Agreement 

August 20, 2018 

State Lottery Division of the State of 
Rhode Island Deparlmenl of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract - 2007 On-line Lottery System Hardware Replacement 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue (formerly 
the State Lottery Division of the State of Rhode Island Dcpat1mcnt of Administration and 
successor-in-interest to the Rhode Island Lottery, an agency of the State of Rhode Island) (the 
"Division"), an<l IGT Global Solutions Corporation, a Delaware corporntion formerly known as 
GTECH Corporation ("IGT"); as modified by a letter dated November 3, 2003 from the Division 
to IGT; as modified by u Waiver and Release Agreement dated as of Mny 5, 2005 by IGT in favor 
of the Di vision; as amended by a First Amendment to Master Contract dated as of July 31, 2006; 
as modified by a letter agreement dated August 30, 2007; as modified by a letter agreement dated 
September 28, 2007; as modified by a waiver letter dated December 18, 2007 by IGT to the 
Division; as amended by a Second Amendment lo Master Contract dated as of July 14, 2008 (as 
modified by n Letter Agreement Amendment with respect to Second Amendment to Master 
Contract dated May I 0, 2010 ( effective as of April 25, 20 IO)); as modified by a letter agreement 
dated August 27, 2008; as amended by a Third Amendment to Master Contract dated as of 
August 15, 2009; as amended by a Fow1h Amendment to Master Contract dated as of April 26, 
2011 ; as modi fled by a Letter Agreement <luted November 20, 2012; as modified by a Leiter 
Agreement dated March 28, 2013; as amended by a Fifth Amendment to Master Contract dated 
July 31, 2014 (the "Fifth Amendment Agreement"); as amended by a Sixth Amendment to Master 
Contruct dated June 30, 2016; as modified by a Letter Agreement dated May 9, 2017 (the "2017 
Letter Agreement"); and as amended by n Seventh Amendment lo Master Contract dated as of 
July I, 2017 (collectively, the "Master Contract"). Capitalized terms used but not defined herein 
shall have the meanings given such terms in the Master Contract. 

Pursuant to Section 8.1 of the Master Contract, (a) IGT is scheduled to replace the 2007 
On-line Lottery System Hardware (as defined and provided in Section 6 of the Fifth Amendment 
Agreement) other than the Excluded 2007 On-line Lottery Point of Sule Hardware (us defined in 
!he 2017 Letter Agreement) on or before a mutually agreed upon date in calendar year 2019 and 
(b) IGT is not required to replace any type(s) of the Excluded 2007 On-line Lottery Point of Sale 
Hardware unless IGT no longer supports such type(s) of the Excluded 2007 On-line Lottery Point 
of Sale Hardware. Given the current condition and functionality of the 2007 On-line Lottery 



State Lottery Division of the State of 
Rhode Island Department of Revenue 
August 20, 2018 
Page 2 

System Hardware, the parties agree that it would not be detrimental to the Division if !GT were 
not required to replace the 2007 On-line Lottery System Hardware prnvided that !GT, on or before 
July I, 2020, replace the existing internal control system hardware and update the central system 
operating software with certain updates. 

Therefore, notwithstanding Section 8.1 of the Master Contract, the parties agree that: 

(a) !GT shall, on or before June 30, 2020: (i) replace the existing internal control 
system hardware and software with replacement internal control system hardware and software 
and (ii) update the central system operating system software installed on the on-lottery central 
system hardware of the 2007 On-Line Lottery System Hardware with updates mutually agreed 
to by the Division and !GT on or before June 30, 2019; 

(b) !GT shall have the right but not the obligation to replace: (i) the existing central 
system hardware (excluding the central system communications hardware to the extent it can 
continue to be used without impairing the functionality of the replacement system) with new, state
of-the-art on-line lottery central system hardware, (ii) the existing central system operating system 
software with appropdate central system operating system software, (iii) the existing central 
system application software with state-of~the-art application software, (iv) the existing 
communications software ( excluding central system communications software that can continue 
to be used without impairing the functionality of the replacement system) with appropriate 
communications software or (v) the existing lottery teiminals and other sales devices with new, 
state-of-the-a11 on-line lottery terminals and other on-line lottery sales devices on or before 
June 30, 2020; 

(c) Following June 30, 2020, JGT shall maintain the patch levels on the central 
system(s) and supporting network infrastrncture to a level mutually agreed upon by !GT and the 
Division, with the intent to get to a level current -1 or to a level as close as possible to cmwnt -1; 
and 

(d) the Division shall take all actions as are necessary on the part of the Division to 
enable !GT to perform its obligations or exercise its rights under this paragraph. 

If !GT replaces the existing central system operating system software with appropriate central 
system operating system software pursuant to clause (b )(ii) of this paragraph, then !GT shall be 
released of any obligation under clause (a)(ii) of this paragraph. 

Please confirm that the Division agrees to the foregoing by signing the enclosed copy of 
this letter agreement and returning it to !GT. 



State Lottery Division of the State or 
Rhode Island Depm1ment of Revenue 
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Please contact the undersigned with any questions. Thank you for your cooperation. 

Very truly yours, 

IGT GLOBAL SOLUTIONS 
CORPORATION 

' i /4 
By: /J;r✓-JJ /_ (-~lr 1,_i· / ·,,I 

/Nam{: Joseph S. Gendron 
Title: Chief Operating Officer - Lollery 

The Division hereby agrees lo the foregoing as of the 20th clay of August, 2018. 

STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

B)~ar;e~ 
Name: Gerald S. Aubin 
Title: Director 
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May 13, 2019 

State Lottery Division of the State of 
Rhode Island Department of Revenue 
1425 Pontiac A venue 
Cranston, RI 02920 

Waiver Letter 

Attention: Mr. Gerald S. Aubin, Dh·ector 

Re: Promotional Points Pmgl'ams 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lotte1y Division of the State of Rhode Island Department of Revenue (formerly 
the State Lotte1y Division of the State of Rhode Island Department of Administration aud 
successor-in-interest to the Rhode Island Lottery, an agency of the State of Rhode Island) (the 
"Division"), and IGT Global Solutions Corporation, a Delaware corporation formerly known as 
GTECH Co1porntion C'IGT"); as modified by a letter dated November 3, 2003 from the Division 
to IOT; as modified by a Waiver and Release Agreement dated as ofMay 5, 2005 by IGT in favor 
of the Division; as amended by a Fil'st Amendment to Master Contract dated as of July 31, 2006; 
as modlfied by a letter agreement dated August 30, 2007; as modified by a lettel' agreement dated 
September 28, 2007; as modified by a waiver letter dated December 18, 2007 by IOT to the 
Division; as amended by a Second Amendment to Master Contraot dated as of July 14, 2008 (as 
modified by a Letter Agreement Amendment with respect to Second Amendment to Master 
Conl!'act dated May 10, 20 IO ( effective as of April 25, 20 l O)); as modified by a letter agreement 
dated August 27, 2008; as amended by a Third Amendment to Master Contract dated as of 
August 15, 2009; as amended by a Fourth Amendment to Master Contract dated as of April 26, 
2011; as modified by a Letter Agreement dated November 20, 2012; as modified by a Letter 
Agreement dated March 28, 2013; as amended by a Fifth Amendment to Master Contract dated 
July 31, 2014; as amended by a Sixth Amendment to Master Contract dated June 30, 2016; as 
modified by a Letter Ag!'eement dated May 9, 2017; as amended by a Seventh Amendment to 
Master Contract dated as of July 1,2017 (the "Seventh Amendment Agreement"); 1111d as modified 
by a Second Letter Agreement dated August 20, 2018 (the "Master Contract"). Capitalized tenns 
used but not defined herein shall have the meanings given such terms in the Mastel' Contract. 

1. With respect to each of the Marketing Years commencing 011 July 1, 2018 and 
July 1, 2019, IGT hereby waives any and all rights, remedies, clairns and causes of action, whether 
sounding in contract, tort or otherwise, against the Division arising from 01· in connection with any 
of the Promotional Points Pl'ograms for the Lincoln VL T Facility in each such Marketing Year in 
excess of the sum of (a) fifteen percent (15%) of the amount ofNetTerminal Income of the Lincoln 
VLT Facility for the Prior Marketing Year and (b) $750,000 (the "Base Ljncol11, VLT Facifuy 
Cap") but which does not exceed the sum of ( o) twenty percent (20%) of the amount of Net 
Terminal Income of the Lincoln VLTFacility for the Prior Marketing Year and (d) $750,000 (the 
"Temporaiy Lincoln VLT Facility Cap"); provided, however, that IGT reserves all rights, 

IDT Contor f 10 Memorlnl Boulevard I Provldonce, RI 02903-1160 f USA 
(401) 392-1000 . 
www,fgt.oom 
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remedies, claims and causes of action, whether sounding in contract, to1t or otherwise, against the 
Division al'ising from 01· in connection with any issuance of Promotional Points pursuant to any of 
the Prnmotional Points Programs for the Lincoln VLT Facility in each such Marketing Year (i) not 
in excess of the applicable Base Lincoln VLT Facility Cap (inoluding, without limitation, its rights 
to deploy Premium VL Ts and be compensated for deploying Premium VL Ts pursuant to Section 4 
of the Seventh Amendment Agreement) or (ii) in excess of the applicable Temporary Lincoln VLT 
Facility Cap. 

2. With respect to the Marketing Year commencing on July 1, 2019, IGT hereby 
waives any and id! rights, remedies, claims and causes of action, whether sounding in contract, tort 
or otherwise, against the Division arising from or in connection with any of the Promotional Points 
Programs for the Tiverton VLTFacili1y in such Marketing Yeal'inexcess of the sum of (a) fifteen 
percent (15%) of the amount ofNet Terminal Income of the Tiverton VLT Facili1y for the Prior 
Mad<eling Year and (b) $750,000 (the "Base Tive1ton VLT Facility Cqp") but which does not 
exceed the sum of (c) twen1y percent (20%) of the amount of Net Terminal Income of the Tive1ton 
VLT Facili1y for the Prior Marketing Year and (d) $750,000 (the "Temporruy Tiverton VLT 
Facility Cap"); provided, however, that IGT reserves all rights, remedies, claims and causes of 
action, whether sounding in contract, tort or otherwise, against the Division arising from or in 
connection with ru1y issuance of Promotional Points pursuant to any of the Pl'Omotional Points 
Programs for the Tiverton VLT Facili1y in such Marketing Year (i) uot in excess of the Base 
Tiverton VLT Facility Cap (including, without lin1itatiou, its rights to deploy Premium VLTs and 
be compensated for deploying Premium VLTs pursuant to Section 4 of the Seventh Amendment 
Agreement) or (ii) in excess of the Temporary Tiverton VLT Facili1y Cap. 

3. This letter does not confer any rights 01· remedies on any person other than the 
Divisio11. 

Please contact the undersigned with any questions. Thank you for your cooperation. 

Ve1y truly yours, 

IGT GLOBAL SOLUTIONS 
CORPORATION 

By.:fo£~~UJ;l1,~!f1'j____ __ 
J sep 1 S. Gendron, 
Chief Operating Officer- Lotte1y 



January 4, 2005 

DEVELOPMENT AGREEMENT 

THIS DEVELOPMENT AGREEMENT (this "Agreement") is dated as of the 1st day of 
January, 2005 (the "Date of Execution") by and between the Rhode Island Economic 
Development Corporation, a body corporate and politic and public instrumentality of the State of 
Rhode Island (the "EDC"), and GTECH Corporation, a Delaware corporation ("GTECH"). 

WITNESSETH: 

WHEREAS, GTECH is a worldwide leading provider of lottery-related goods and 
services serving over one'half of the state lotteries in the United States and lotteries in six 
continents; 

WHEREAS, GTECH currently maintains its cm:porate headquarters and manufacturing 
facilities in West Greenwich, Rhode Island and desires to relocate its corporate headquarters to 
Providence, Rhode Island and increase its manufacturing capabilities in West Greenwich, Rhode 
Island; 

WHEREAS, the EDC authorized the Project (as hereinafter defined) as a project of the 
EDC on April 28, 2003; 

WHEREAS, the EDC and GTECH wish to memorialize certain incentives in the form of 
a sales and use tax exemption pursuant to Sections 42-64-3 and 42-64-20 of the General Laws of 
Rhode Island of 1956, as amended, to assist GTECH with its expansion efforts to date and 

(t··: further expansion of facilities and employment in the State; and 

WHEREAS, the parties hereto wish to enter into this Agreement to set forth their 
understandings and agreements with respect to the expansion of employment by GTECH in the 
State, the construction of facilities in the State, and the acquisition of equipment and other 
personal property. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the EDC and GTECH hereby agree as follows: 

ARTICLE I 

DEFINITIONS 

As used herein, the following terms shall have the following meanings: 

"Act" means the provisions of Title 42, Chapter 64 of the General Laws of Rhode Island 
of 1956, as amended. 

"Affiliate" or II Affiliates" means (a) any Person that is directly or indirectly controlling 
or controlled by or under common control with GTECH or (b) a Person who, pursuant to 
contract, uses the Building to perform services for GTECH and/or any Affiliates of GTECH and, 
only for GTECH and/or any Affiliates of GTECH, which were previously performed by GTECH 
and/or any Affiliates ofGTECH. For purposes of the foregoing definition, "control" (including 

Jj 



"controlled by") shall mean possession, directly or indirectly, of the power to direct or cause the 
direction of the management policies of the person in question, whether through the ownership 

'' ·, of voting securities, partnership interests, or by contract or otherwise. 

"Agreement" has the meaning provided in the introductory paragraph. 

"Building" has the meaning provided in Section 2.1. 

"City" means the City of Providence, a Rhode Island municipal corporation. 

"Cost Expenditure Periocl" means the Term of this Agreement. 

"Date of Execution" has the meaning provided in the introductory paragraph. 

"Designated Developer" means US Real Estate Limited Partnership, a Texas limited 
partnership. 

"EDC" has the meaning set forth in the introductory paragraph. 

"EDC Sublease" has the meaning provided in Section 3.1. 

"Effective Date" means April 28, 2003. 

"Employment Deadline" means December 31, 2005. 

"Employment Requirement" has the meaning provided in Section 5.5. 

"Event of Default" has the meaning provided in Section 6.1 with respect to GTECH and 
in Section 6.3 hereof with respect to the EDC. 

"FTE" means a full time equivalent employee, which, for the purposes of this 
Agreement, shall mean 2,080 hours of employment of one or more individuals in a in a year by 
GTECH or an Affiliate employed in the State, which hours of employment shall include vacation 
time, sick time, disability time, personal time or other time for which an employer in the State 
must pay the employee. For purposes of this Agreement, "FTE" shall include, without 
limilalion, employees of outsourcing and consulting service providers and temporary employees 

~=- retained through an employment agency in the State. For employees who are not paid on an 
hourly basis, each full-time salaried employee employed for a full year shall be deemed to work 
2,080 hours per year, and each salaried part-time employee shall be deemed to work a 
proportionate share of the 2,080 hours based on the hourly commitment set forth in such 
employee's job description. The hours attributed to salaried employees shall be prorated for any 
employees who are employed for less than a full year. 

"Governmental Approvals" has the meaning provided in Section 5.1. 

"Govcl'llmental Autho1·ity 11 means the United States, the State, the City and any 
political subdivision thereof, and any agency, department, commission, board, court or 
instrumentality thereof 
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"Govcmmcntnl Rc1J11ircmcn!s" means any and all laws, rules, regulations, orders, 
ordinances, statutes, codes, executive orders and requirements of all Governmental Authorities 
applicable to the Project Site and the Project. 

"Ground Lease" has the meaning provided in Section 3.1. 

"Ground Lessor" means Capital Properties, Inc., a Rhode Island corporation. 

"GTECH" has the meaning set forth in the introductory paragraph. 

"GTECH Wate1·Place" means GTECH WaterPlace Park Company, LLC, a Delaware 
limited liability company and wholly-owned subsidiary of GTECH. 

"Hazardous Materials" means those substances defined as "hazardous substance," 
"hazardous materials," or "toxic substances" in: the Comprehensive Environmental Response, 
Compensation and Liability Act of 1980, as amended, 42 U.S.C. Section 9601, et seq.: 
Hazardous Materials Transportation Act, 42 U. S. C. Section I 80 I, et m,g.; the Resource 
Conservation and Recovery Act, 42 U.S.C. Section 6901, et m,g.; and those substances defined as 
"hazardous wastes" under Rhode Island law and in the regulations adopted and publications 
promulgated from time to time pursuant to said laws and any and all petroleum products, 
including, without limitation, oil and fuel oil. 

"Investment Deadline" means December 31, 2008. 

"Invcslmcul Rcquil'cmcnt" has the meaning provided in l,e9tion 5.4. 

"Master Contract" means that certain Master Contract dated as of May 12, 2003 by and 
between the Rhode Island Lottery and GTECH, as amended from time to time. 

"Notice" has the meaning provided in Section 7.6. 

"Office Lcnsc" has the meaning provided in Section 3.1. 

"Person" means an individual, corporation, limited liability company, partnership,joint 
venture, estate, REIT, trust or unincorporated association, any federal, state, county, or municipal 
government or any bureau, department or agency thereof, any fiduciary acting in such capacity, 
on behalf of any of the foregoing, or any other legal or business entity. 

"Project" has the meaning provided in Section 2.1. 

"Project Site" means that certain parcel of real estate located at the northeast comer of 
the intersection of Memorial Boulevard and Francis Street with an address of IO Memorial 
Boulevard and commonly known as Parcel 9 in the Capital Center District in Providence, Rhode 
Island owned by the Ground Lessor. 

"Rhode Islnnd Lotlcry" means the Rhode Island Lottery which is a State agency, a 
party to the Master Contract, and a third party beneficiary of the terms hereof. 
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"Sales Tax" means all troces or other charges payable by any Person under the Rhode 
Island Sales and Use Tax, Chapter 18 of Title 44 of the General Laws of Rhode Island of 1956, 
as an1ended, or any other taxes or charges imposed in addition to or in lieu thereof in the nature 
of a sales or use tax upon property used, leased or acquired in the development, construction or 
operation of the Project at the Project Site, including, without limitation, all building, and 
construction materials, personal property, furniture, fixtures and equipment (including all 
computer hardware and software systems and any other information systems wherever the same 
shall be located). 

"State" means the State of Rhode Island. 

"Tax Stabilization Agreement" means that certain Tax Stabilization Agreement dated 
as of July 15, 2003 by and among the City, the EDC and GTECH. 

"Term" means from the Effective Date until the earlier of (a) the termination of the 
Master Contract or (b) the termination of this Agreement pursuant to the terms hereof. 

"Unavoidable Delays" means delays caused by Force Majeure (as defined in 
Section 20.1 of the Master Contract). 

"WaterPlace Sublease" has the meaning provided in Section 3.1. 

ARTJCLEJJ 

THE PROJECT 

Section 2.1. The P,·oicct. The project shall consist of the development, design, 
permitting, construction and equipping of a 210,000 square foot mixed use building, a portion of 
which will be used as GTECH's corporate headquarters (the "Building") at the Project Site (the 
"Project"). 

Section 2.2. Constmction of the Project. Development, design, permitting, 
construction, equipping and completion of the Project and payment of all Project related costs 
shall be the sole responsibility of GTECH or the Designated Developer except as otherwise 
agreed. 

ARTICLE Ill 

LEASES PERTAINING TO PROJECT SITE AND TIIE PROJECT 

Section 3,1. Execution of Lease and Sublease. The Ground Lessor has heretofore 
leased the Project Site to GTECH WaterPlace (the "Ground Lease"). It is contemplated that 
GTECH WaterPlace will sublease the Project Site to the EDC at no cost expense or liability to 
the EDC (the "EDC Sublease"). The EDC will, in tum, sublease the Project Site back to 
GTECH WaterPlace ("Wnterl'lacc Sublc:,se"). The Designated Developer and GTECH have 
executed an Office Lease reflecting a portion of the Building being leased to GTECH (the 
"Office Lease"). 
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Section 3.2. Designated Developer. At a mutually agreed date between GTECH 
WaterPlace and the Designated Developer, GTECH WaterPlace will assign all of its right, title 
and interest to the Ground Lease, the EDC Sublease and WaterPlace Sublease to the Designated 
Developer and the Designated Developer will assume all of GTECH WaterPlace's obligations 
under such leases. 

ARTICLE IV 

PRE-CONDITIONS TO EXECUTION OF DEVELOPMENT AGREEMENT 

Section 4.1. Pre-Conditions to Execution of Development Agreement. The 
obligation of each of GTECH and the EDC under this Agreement to execute the Lease and the 
Sublease is subject to the satisfaction of the following conditions unless waived by the party 
benefiting from the condition: 

(a) The EDC shall deliver an opinion of counsel for the EDC, which opinion shall be 
in form and substance reasonably acceptable to GTECH and shall be based on such assumptions 
and qualifications as are mutually acceptable, that: (i) the EDC has the power and authority to 
enter into the Development Agreement, the EDC Sublease and the WaterPlace Sublease and that 
the execution and delivery thereof and the performance by the EDC of its obligations thereunder 
will not violate any law or constitute an event of default under the terms or provisions of any 
other agreement, document or instrument to which it is a party or is bound; (ii) all necessary 
actions and proceedings required to be taken by or on behalf of the EDC to authorize it to make, 
deliver and perform the terms of the Development Agreement, the EDC Sublease and the 
WaterPlace Sublease have been taken prior to the execution thereof and that the Development 
Agreement, the EDC Sublease and the WaterPlace Sublease are valid and binding obligations of 
the EDC enforceable against the EDC in accordance with their terms, subject to customary 
exceptions for bankmptcy and the availability of equitable remedies; and (iii) neither the 
execution and delivery thereof, nor compliance with the terms and provisions thereof by the 
EDC (a) requires or will require the approval and consent of any Governmental Authority or any 
other party, except as expressly set forth therein, or (b) contravenes or will contravene any 
existing law, judgment, governmental mle, regulation or order applicable to or binding on the 
EDC. 

(b) GTECH shall deliver an opinion of counsel for GTECH, which opinion shall be in 
form and substance, reasonably acceptable to the EDC and shall be based on such qualifications 
as are mutually acceptable, that: (i) GTECH has the power and authority to enter into the 
Development Agreement, the Ground Lease, the EDC Lease and the WaterPlace Sublease and 
that the execution and delivery thereof and the performance by GTECH of its obligations 
thereunder will not violate any law or constitute an event of default under the terms or provisions 
of any other agreement, document or instrument to which it is a party or is hound; (ii) all 
necessary actions and proceedings that are required to be taken by or on behalf of GTECH to 
authorize it to make, deliver and perform the terms of the Development Agreement, the Ground 
Lease, the EDC Lease and the WaterPlace Sublease have been taken prior to the execution 
thereof and that the Development Agreement, the Ground Lease, the EDC Lease and the 
WaterPlace Sublease are valid and binding obligations of GTECH enforceable against GTECH 
in accordance with their terms subject only to customary exceptions for bankruptcy and the 
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availability of equitable remedies; and (iii) neither the execution and delivery thereof, nor 
compliance with the terms and provisions thereof by GTECH (a) requires or will require the 
approval and consent of any Governmental Authority or any party, except as expressly set forth 
therein, or (b) contravenes or will contravene any existing law, judgment, governmental rule, 
regulation or order applicable to or binding on GTECH. 

Section 4.2. gxcmplion from Sales Tax. 

(a) GTECH, at its sole discretion, shall have the right to terminate this Agreement by 
giving notice to the EDC, in the event that the Rhode lsland Division of Taxation fails, within six 
(6) months from the Date of Execution, to have issued a letter ruling satisfactory to GTECH that 
no Sales Tax will be due and payable on taxable property used in the development and 
construction of the Project at the Project site as set forth in Section 2.1 above and more 
specifically as described in this Section 4.2. 

(b) The exemption from sales tax shall apply to all building materials and supplies 
used in the construction of the Building and which expenses are incurred during the Cost 
Expenditure Period. 

(c) The exemption from sales tax shall apply to all building materials, supplies and 
furnishings used as tenant improvements in the po11ion of the Building subject to the Office 
Lease as well as all personal property purchased for use therein during the Cost Expenditure 
Period. All personal property for which an exemption is sought must have a useful life of more 
than one year. 

(d) The exemption from sales tax shall not apply to any other property subject to sales 
tax used as tenant improvements for any tenant other than GTECH or any Affiliate ofGTECH 
during the Cost Expenditure Period. 

( e) The exemption from sales tax shall not apply to any otherwise taxable prope11y 
purchases exceeding $100,000,000 in the aggregate. 

(f) GTECH and the Designated Developer will appoint an agent for sales tax refunds 
who shall be the sole authorized agent to submit requests to the EDC and the Rl1ode Island 
Division of Taxation. Requests for refunds shall not be submitted more than once per month and 
shall not be for pµrchases less than $500,000 in the aggregate. 

Section 4.3. Inability to Satisfy Conditions. In the event any of the conditions set 
forth in Section 4.1 or Section 4.2 are not satisfied after reasonable efforts are made by each 
party on or before the dates set forth therein, or such other date as may be mutually agreed upon, 
either party shall have the right to terminate this Agreement by notice to the other, whereupon 
this Agreement shall be deemed terminated and neither GTECH nor the EDC shall have any 
further rights against or obligations or liabilities to the other. 
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ARTICLEV 

CERTAIN AGREEMENTS OF GTECH AND THE EDC 

Section 5.1. Project Approvals. 

(a) GTECH (or its Affiliates) or the Designated Developer (or its Affiliates) shall be 
responsible for obtaining all required federal, State and local development and construction 
permits approvals including, without limitation, all building, environmental, zoning, subdivision, 
traffic control, utility, sewer, electrical, mechanical, plumbing, curb cut and other permits and 
approvals to the extent necessary for such development, construction and operation of the 
Project. The EDC shall cooperate with and use reasonable efforts to cause other necessary State 
and municipal agencies and departments to cooperate in obtaining such permits and approvals, 
and each party shall execute all applications which require its signature, provided that the EDC 
shall not incur any liability or expense in doing so. All such permits and approvals are 
collectively called the "Governmental Approvals". 

(b) The cost of obtaining Governmental Approvals, which shall include, without 
limitation, filing fees and reasonable fees of attorneys and consultants engaged by GTECH for 
such purpose, shall be the sole responsibility of GTECH or the Designated Developer. 

Section 5.2. Expedited Approvnls. If the Project qualifies for expedited approvals 
pursuant to Sections 42-1 17-1, et seq. of the General Laws of Rhode Island of 1956, as 
amended, and GTECH or the Designated Developer applies for such approvals, the EDC will 
issue a certificate of critical economic concern for the Project. 

Section 5.3. (RESERVED) 

Section 5.4. Investment Requirement. As part of the satisfaction of the requirement 
set forth in Section 6.1 of the Master Contract, as measured from the Effective Date, GTECH, its 
Affiliates and/or the Designated Developer on behalf of GTECH shall invest directly or 
indirectly a minimum of Sixty Million Dollars ($60,000,000) ("Investment Requirement") in 
the Project, including, without limitation, expenditures to acquire the option to ground lease the 
Project Site and related contracts, licenses, permits and approvals and in the costs of developing, 
designing, permitting, constructing and equipping the Building, on or before the Investment 
Deadline and by which time the Building shall have become the corporate headquarters of 
GTECH. Upon achievement of the Investment Requirement, GTECH shall provide written 
certification of such achievement to the EDC. 

Section 5.5. Employment Requirement: Annual Certification of Employment; 
Relocation of Ji;mployecs 

(a) By the Employment Deadline and continuing thereafter for each year of the Term, 
GTECH and its Affiliates shall have at least One Thousand (1,000) FTEs in the State (the 
"Employment Requirement"). 

(b) On or before May 31, 2005, and every six months thereafter, GTECH shall 
deliver to the EDC a written certification in a form reasonably acceptable to the EDC and 
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executed by a duly authorized officer ofGTECH which states the average number ofFTEs 
GTECH and its Affiliates had in the State during the preceding six (6) month period. 

Section 5.6. Ccl'lification of Annual Benefit. Upon prior written request of the EDC, 
within thirty (30) days of the end of each calendar year, or at such other time as the EDC and 
GTECH shall mutually agree, GTECH shall deliver to the EDC a written certification, executed 
by a duly authorized officer of GTECH, which states the real dollar value of the Sales Tax 
exemption received under this Agreement by GTECH or its Affiliates in the prior calendar year. 

Section 5.7. Compliance Monitol'ing. In addition to the monitoring of compliance by 
GTECH with Sections 2.1, 5.4 and 5.5 hereof, the EDC, if requested by the Rhode Island 
Lottery, will monitor GTECH's compliance with GTECH's obligations under Sections 3, 4 and 6 
of the Master Contract. In the event of any inconsistency between Sections 6.3 and 6.4 of the 
Master Contract and Section 5.5 hereof, this Agreement shall control. 

Section 5.8. Environmental Compliance and Indemnification. GTECH covenants 
and agrees that it shall comply with all Govermnental Requirements relating to (a) industrial 
hygiene, (b) environmental conditions at, upon, under, within or about the Project Site including, 
but not limited to, soil and groundwater conditions, and ( c) the use, generation, manufacture, 
production, storage or disposal of, at, upon, under, within or about the Project Site or 
transportation to or from the Project Site of flammable, explosive, or radioactive materials or 
Hazardous Materials. GTECH represents and warrants that, to the best of its knowledge, there is 
no deposit, storage, disposal, removal, burial, discharge, spillage, uncontrolled loss, seepage or 
filtration of flammable, explosive, or radioactive materials or Hazardous Materials at, upon, 
under, within or about the Project Site that violates any municipal, state, or federal law or 
regulation. GTECH hereby agrees to indemnify and hold the EDC harmless from and against 
any and all loss, cost, liability, claim or expense arising out of or in connection with the existence 
of flammable, explosive, or radioactive materials or Hazardous Materials with respect to the 
Project Site. The covenants, representations, warranties and indemnification contained in this 
Section shall survive the Date of Execution and the termination of this Agreement regardless of 
the means of expiration or termination. 

Section 5.9. Audit Rights. Within thirty (30) days of a written request by the EDC, 
GTECH shall make available to the EDC at GTECH's facilities such personnel and/or payroll 
information as may be reasonably required to corroborate GTECH's achievements of the 
Employment Requirement and Investment Requirement, and such other information as may be 
reasonably required to corroborate information required to be provided by GTECH. The EDC 
also shall have the right to audit the books and records GTECH pertaining to the number of FTEs 
employed by GTECH in the State during any period for which GTECH has claimed a Sales Tax 
exemption for the Tem1 hereof and for a period of five (5) years thereafter. Such audit shall be 
conducted upon reasonable advance written notice to GTECH, at a time which will not interrupt 
the normal business hours and at the EDC's sole cost and expense. The EDC represents and 
warrants that it shall maintain the confidentiality of any and all confidential or proprietary 
information it receives or acquires during an audit and ftn1her represents and warrants that it will 
only publicly release the following information as obtained through or as a result of its Audit 
Rights: (i) the number of FTE jobs maintained at the Project and the cumulative wage data 
related thereto; and (ii) a dollar value comparison regarding the actual investment by GTECH 
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with respect to the Project and the Investment Requirement, The EDC shall have the right to 
audit under this Section 5.9 during the term of the Lease and the Sublease and for a period of five 
(5) years after the expiration or termination thereof. 

Section 5.10. Payment of the EDC's Attorneys' Fees. GTECH shall pay all of the 
EDC's reasonable attorneys' fees incurred in connection with the transactions set forth in this 
Agreement, the Lease and the Sublease, 

ARTICLE VI 

li:VENTS 011 DEFAULT AND REMEDIES 

Section 6.1. Events of Default by GTECII. The occurrence of any of the following 
shall be an "Event of Default" by GTECH under this Agreement; 

(a) Subject to Unavoidable Delays, the failure ofGTECH to observe, comply with or 
perform one or more of the material terms and conditions hereof, which failure is not cured 
within sixty (60) days foJlowing notice (which notice shaJI specify the nature of the alleged 
default and the action the EDC believes is reasonably necessary to cure such default if capable of 
cure) from the EDC to GTECH of such failure; 

(b) If GTECH shall make an assignment for the benefit of creditors; 

(c) If GTECH shall file a voluntruy petition under Title 11 of the United States Code, 
or if such petition shall be filed against GTECH and an order for relief shall be entered, or if 
GTECH shall file a petition or an answer seeking, consenting to or acquiescing in, any 
reorganization, arrangement, composition, readjustment, liquidation, dissolution or similar relief 
under the present or any future federal bankruptcy code, or any other present or future applicable 
federal, State or other bankruptcy or insolvency statute or Jaw, or shall seek, or consent to, or 
acquiesce in the appointment of, any trustee, receiver, custodian, assignee, sequestrator, 
liquidator or other similar official of GTECH, or of all or any substantial part of its properties; or 

( d) If within ninety (90) days after the commencement of a proceeding against 
GTECH seeking any reorganization, arrangement, c~mposition, readjustment, liquidation, 
dissolution or similar relief under the present or any future federal bankruptcy code or any other 
present or future applicable federal, State or other bankruptcy or insolvency statute or law, such 
proceeding shall not be dismissed, or if, within ninety (90) days after the appointment, without 
the consent or acquiescence of GTECH, of any trustee, receiver, custodian. assignee, 
sequestrator, liquidator or other similar official of GTECH, or of all or any substantial part of its 
properties, such appointment shall not be vacated or stayed on appeal or otherwise, or if, within 
ninety (90) days after the expiration of any such stay, such appointment shall not be vacated or 
stayed on appeal. 

Section 6.2. Remedies of the EDC. 

(a) If an Event of Default by GTECH shall have occurred and shall not have been 
remedied within any applicable grace period provided in Section 6.1 hereof, the EDC shall have 
the right, at its option, to terminate !his Agreement by notice to GTECH, whereupon this 
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Agreement shall be deemed terminated on the date designated by the EDC in such notice of 
termination and for the period commencing on the date that GTECH first certifies that it has 
satisfied the Employment Requirement pursuant to Section 5.5(b) hereof and terminating on the 
fifth anniversary of such date, the EDC shall be entitled to collect from GTECH the Sales Tax 
benefits actually received by GTECH pursuant to Section 4.2 hereof. 

(b) In the event of a termination resulting from an Event of Default by GTECH, 
GTECH shall reimburse the State and/or the EDC, for the reasonable, documented, out-of-pocket 
third-party expenses actually incurred in connection with and directly related to the execution of 
this Agreement and the EDC's activities hereunder wl1ich have not already been reimbursed by 
GTECH. Except as set forth in Section 7. l(a) below, in no event shall GTECH be liable for any 
special, incidental, consequential or punitive damages to the EDC. 

Section 6,3. E,•cnts of Default by the EDC. Subject to Unavoidable Delays, the 
failure of the EDC to observe, comply with or perform one or more of the material terms and 
conditions hereto, which failure shall not have been cured within sixty ( 60) days following 
written notice (which notice shall specify the nature of the alleged default and the action OTECH 
believes is reasonably necessary to cure such default if capable of cure) from GTECH to the 
EDC of such failure or such additional period of time as is necessary provided the EDC is 
proceeding diligently to cure such failme shall be an "Event of Default" by the EDC under this 
Agreement. . 

Section 6.4, Remedies of GTECH. If an Event of Default by the EDC shall have 
occurred and shall not have been remedied within any applicable grace period provided in 
Section 6.3 hereof, GTECH shall have the right, at its option, to terminate this Agreement by 
written notice to the EDC, whereupon this Agreement shall be deemed terminated on the date 
designated by GTECH in such notice of termination. 

Section 6.5. Strict Performance. No failure by the EDC or OTECH to insist upon the 
other party's strict performance of any covenant, agreement, term or condition Agreement, or to 
exercise any right or remedy available to such party, and no acceptance of full or partial 
performance during the continuance of any Event of Default, shall constitute a waiver of any 
such Event of Default. No covenant, agreement, tenn or condition of this Agreement to be 
perfonned or complied with by either party, and no default by either party shall be waived, 
altered or modified, except by a written instrument executed by the other. No waiver of any 
default shall affect or alter this Agreement, but each and every covenant, agreement, tenn and 
condition of this Agreement shall continue in full force and effect with respect to any other then 
existing or subsequent default. 

ARTICLE VII 

MISCELLANEOUS 

Section 7.1. Indemnification. 

(a) GTECH shall indemnify, defend and hold the EDC and its consultants, 
employees, representatives, agents and contractors harmless from any and all liabilities, losses, 
damages, penalties, judgments, awards, claims, demands, costs, expenses, actions, lawsuits or 
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other proceedings arising, directly or indirectly, in whole or in parl, out of the negligence or 
willful net 01· omission of GTECH or its consultants, employees, representatives, agents and 
contractors in connection with (i) this Agreement, or in any way with the services or work 
described herein, or (ii) any occurrence at the Project Site or arising in connection with the 
Project. 

(b) The EDC shall indemnify, defend and hold GTECH and its consultants, 
employees, representatives, agents and contractors harmless from any and all .liabilities, losses, 
damages, pcnalties,judgmcnts, awards, claims, demands, costs, expenses, actions, lawsuits or 
other proceedings arising, directly or indirectly, in whole or in part, out of the negligence or act 
or omission of the EDC or its consultants, employees, representatives, agents and contractors in 
connection with this Agreement. 

(c) The indemnifications set forth in this Section 7 .1 shall survive any termination of 
this Agreement 

Section 7 .2. Assignment. 

(a) The EDC's Assignment. The EDC shall not assign this Agreement or any right, 
title or interest hereunder, without the written consent of GTECH, except that the EDC may al 
any time by written instrnmcnl delegate or assign to any other State agency or quasi-public 
entity, the State all or any of its rights, title, and interests or obligations under this Agreement, 
provided thal the EDC shall not thereby be released from its unperfo1med obligations hereunder 
and such transfer shall not jeopardize the continued availability of the Sales Tax exemption 
described in Section 4. l(a) and the tax benefits set forth in the Tax Stabilization Agreement. All 
references to the EDC in this Agreement shall be deemed to include such delegate. 

(b) GTECJ-l's Assignment. GTECH may not assign this Agreement or any right, title 
or interest hereunder, without the written consent of the EDC (which such consent will not be 
unreasonably withheld) except to: (1) atiy Affiliate or (2) any Person which GTECH or any of 
its Affiliates utilizes, employs or contracts with in any manner in connection with the 
development, design, permitting, construction, financing, leasing or management of m1y portion 
of the Building and provided that GTECH shall not thereby be released from its unperformed 
obligations hereunder. GTECH shall provide the EDC with not less than five (S) days prior 
written notice of any assignment of this Agreement. 

(c) Void Assignm;mt. Any purported assignment ofthis Agreement or any right, title 
or interest hereunder not complying with this Section 7.2 shall be void and ofno force or effect 
whatever. 

Section 7.3. Consents and Approvals. 

(a) All consents and approvals which may be given under this Agreement shall, as a 
condition of their effectiveness, be in writing. The granting of any consent or approval by a 
party to perform any act requiring consent or approval under the terms of this Agreement, or the 
failure on the part of a party to object to any such action taken without the required consent or 
approvnl, shall not be deemed a waiver by the party whose consent was required of its right to 
require such consent or approval for any further similar act. 
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(b) If it is provided that a particular consent or approval is not to be unreasonably 
withheld, such consent or approval also shall not be unreasonably conditioned or delayed and 
any matter required to be done satisfactorily or to the satisfaction of a party need only be done 
reasonably satisfactorily or to the reasonable satisfaction of that party. 

Section 7,4, No flrollcr. GTECH and the EDC mutually represent and warrant that no 
broker to whom a commission, fee or other compensation is payable is or has been involved in or 
brought about the transactions contemplated by this Agreement. Each party shall indemnify and 
hold the other harmless from any and all claims, obligations, liabilities, costs or expenses 
(including reasonable attorneys' fees) incurred as a result of any claim for any other brokerage 
commissions, fees or other compensation by any other person or entity which alleges having 
acted or dealt with the indemnifying party in connection with the Project or the transactions 
contemplated by this Agreement. Each party's obligations under this Section shall survive the 
termination of this Agreement. The EDC shall pay any commission payable to CB Richard Ellis 
• N.E. Partners, LP in connection with this Agreement and the transactions contemplated hereby. 

Section 7,5, Rclntionship of l'nrlics. This Agreement is not to be construed to create 
a partnership or joint venture between GTECH and the EDC. 

Section 7.6. All Notices, Communications, Etc. in Writing. Whenever it is provided 
herein that notice, demand, request, consent, approval or other communication (a "Notice") shall 
or may be given to, or served upon, either of the parties by the other, or whenever either of the 
parties desires to give or serve upon the other any Notice, each such Notice shall be in writing 
and shall be effective for any purpose only when received or refused, and if given or served by 

t\\:\ personal delivery, or by recognized overnight courier, in either instance as evidenced by 
'·: · acknowledgment of receipt, or sent by overnight delivery service or by certified mail, postage 

prepaid, return receipt requested, addressed as follows: 

If to the EDC: 

With a copy to: 

Ifto GTECH: 

With a copy to 

Rhode Island Economic Development Corporation 
One West Exchange Street 
Providence, Rhode Island 02903 
Attn.: Executive Director 

Adler Pollock & Sheehan P.C. 
One Citizens Plaza 
Providence, Rhode Island 02903 
Attn.: Robert I. Stolzman, Esq. 

GTECH Corporation 
55 Technology Way 
West Greenwich, Rhode Island 02817 
Attn: General Counsel 

Edwards & Angell, LLP 
2800 Financial Plaza 
Providence, Rhode Island 02903 
Attn: James R. McGuirk, Esq. 
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Any party may change the address to which notices to such party shall thereafter be given 
by providing written notice of such change to the other party and all other Persons listed above. 

Section 7.7. Ncgotintcd Document. The parties acknowledge that the provisions and 
language of this Agreement have been negotiated, and agree that no provision of this Agreement 
shall be construed against any party by reason of such party having drafted such provision or this 
Agreement. 

Section 7.8. Rcpl'cscntalious. In order to induce the EDC to enter into this 
Agreement, GTECH hereby represents and warrants, with full knowledge that the EDC shall rely 
on such representations and warranties, that it is duly formed and validly existing corporation 
and is duly qualified to do business in the State of R11ode Island with the full power and authority 
to consummate the transactions contemplated hereby, and has the financial ability to perform all 
of its obligations hereunder. In order to induce GTECH to enter into this Agreement, the EDC 
hereby represents and warrants, with full knowledge that GTECH shall rely on such 
representations and warranties, that the EDC is a duly formed and validly existing public 
corporation, governmental agency and public instrumentality of the State, with full power and 
authority to consummate the transactions contemplated hereby. Each party hereto further 
represents and warrants to the other that this Agreement has been duly authorized by all 
necessary action on its part and has been duly executed and delivered by it and constitutes a 
legal, valid and binding obligation of and enforceable against it by the other party hereto. 

Section 7.9. Governing Law. This Agreement shall be governed by and constrned in 
accordance with the laws of the State of Rhode Island. 

Section 7.10. Countcrp:u·ts. This Agreement may be executed in any number of 
counterparts, each of which shall be an original, but all of which together shall constitute one and 
the same instrument, and any of the parties or signatories hereto may execute this Agreement by 
signing such counterpart. A copy or facsimile of a signature shall be binding upon the signatory 
as if it were an original signature. 

Section 7.11. Captions. The captions of this Agreement are for the purpose of 
convenience of reference only, and in no way define, limit or describe the scope or intent of this 
Agreement or in any way affect this Agreement. 

Section 7.12. Gender, Etc. As used in this Agreement, the masculine shall include the 
feminine and neuter; tl1e singular shall include the plural; and the plural shall include the 
singular, as the context may require. 

Section 7.13. Thir<l Party Beneficiaries. Except as may be expressly provided to the 
contrary in this Agreement, nothing contained in this Agreement shall or shall be construed to 
confer upon any person other than GTECH, the State of Rhode Island, the Rhode Island Lottery, 
or the EDC any rights, remedies, privileges, benefits or causes of action lo any extent 
whatsoever. 

Section 7.14. S11ccessors and Assigns. The agreements, terms, covenants and 
conditions of this Agreement shall be binding upon and inure to tl,e benefit of the EDC and 
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GTECH and, except as otherwise provided herein, their respective successors and permitted 
assigns. 

Section 7,15. llurthcr Assurnnccs. Each party hereto shall do all acts and things and 
make, execute and deliver such written instruments as shall from time lo time be reasonably 
required to carry out the terms and provisions of this Agreement. 

Section 7.16. Amendment. This Agreement and all provisions hereof may only be 
changed, modified, amended, supplemented, altered, waived, discharged or tennina\ed by an 
instrument in writing signed by the party against whom enforcement of the change, modification, 
amendment, supplement, alteration, waiver, discharge or termination is sought, and, if required 
by any mortgage document, the applicable lender has consented thereto, and not orally. 

Section 7.17. Separability. Unenforceability for any reason of any provision of this 
Agreement shall not limit or impair the operation or validity of any other provision of this 
Agreement and if any term or provision of this Agreement or the application thereof to any 
person or circumstance shall for any reason and to any extent be invalid or unenforceable, the 
remainder of this Agreement, or the application of such term or provision to persons 
circumstances lo which it is valid or enforceable, shall not be limited, impaired or otherwise 
affected thereby, and each term and provision of this Agreement shall be valid and enforced to 
the extent permitted by law. 
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IN WITNESS WHEREOF, the undersigned have hereunto set their hands and seals as of 
the date first above written. 

EDC: 

January __ , 2005 

GTECH: 

Jan11ary -1.1_, 2005 

RHODE ISLAND ECONOMIC 
DEVELOPMENT CORPORATION 

GTECH CORPORATIOr) 

By:_~-. ~ · re,+~\ 
Name: Ja . B, Patel ~==~~--------
Title: Seni •. Vice President and 

Chief l!inanci:al Officer 
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PR1ME SUBLEASE 

TIIlS PRIME SUBLEASE (this "Sublease") is made as of the 22 day of March, 2005 
(the "Effective Date") by and between US REAL ESTATE LIMITED PARTNERSHIP, a 
Texas limited partnership ("USAA"), and RHODE ISLAND ECONOMIC DEVELOPMENT 
CORPORATION, a body corporate and politic and a public instrumentality of the State of 
Rhode Island ("RIBDC"). 

WITNESSETH: 

WHEREAS, pursuant to that certain Ground Lease (Parcel 9) dated as of November 30, 
2001 by and between Capital Properties, Inc,, a Rhode Island corporation (the "Landlorcl"), and 
Starwood Wasserman Waterplace lLC, a Delaware limited liability company (the "Original 
Tenant") (as evidenced by that certain Memorandum of Lease dated as of November 30, 2001 by 
and between the Original Tenant and the Landlord and recorded with the Providence Land 
Evidence Records on December 3, 2001 at 11:28 a.m. in Book4926 at Page 323), as amended by 
that certain First Amendment to Ground Lease dated as of May 23, 2002, as amended by that 
certain Second Amendment to Ground Lease dated as of December 20, 2002 and as amended by 
that certain Third Amendment to Ground Lease dated as of May 22, 2003 (the "Original Ground 
!:.&w"), the Landlord granted the Original Tenant the option to lease that certain parcel of land 
known as "Parcel 9" located at the northeast corner of the intersection of Francis Street and 
Memorial Boulevard in Providence, Rhode Island containing approximately 71,582 square feet 
ofland and more particularly described on Exhibit A attached hereto (the "P_remises"); and 

WHEREAS, pursuant to Iha! certain Assignment and Assumption of Ground Lease dated 
as of July 15, 2003 by and among the Original Tenant, GTECt:l Corporation, a Delaware 
corporation ("GTECH"). and the Landlord (as evidenced by that certaln Memorandum of 
Assignment and Assumption of Ground Lease dated as of July 15, 2003 by and among the 
Original Tenant, GTECH and the Landlord and recorded with the Providence Land Evidence 
Records on July 16, 2003 at 2:33 p.m. in Book5905 at Page 318) (the "2003 Assignment"), the 
Original Tenant assigned all of its right, title and interest in and to the Original Ground Lease to 
GTECH, GTECH accepted the assignment and assumed the obligations of the Original Tenant 
under the Original Ground Lease, the Landlord consented to the assignment of the Original 
Ground Lease by the Original Tenant to GTECH and the Landlord and GTECH amended the 
Original Ground Lease in certain respects; and 

WHEREAS, pursuant to that certaln Fourth Amendment to Ground Lease dated as of 
December 23, 2003 by and between the Landlord and GTECH (the "Fourth Amendment") (the 
Original Ground Lease, as amended by the 2003 Assignment and the Fourth Amendment, is 
referred to herein as the "Ground Lease"), the Landlord and GTECH amended the Original 
Ground Lease, as amended by the 2003 Assignment, in certain respects; and 

WHEREAS, pursuant to that certain Assignment and Assumption of Ground Lease dated 
as of March 25, 2004 by and between GTECH and GTECH WaterPlace Park Company, LLC, a 
Delaware limited liability company ("GTECH WaterPJace"), and recorded with the Providence 
Land Evidence Records on March 26, 2004 at 11 :22 a.m. in Book 6432 at Page 280, GTECH 
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( 
assigned its right, title and interest in and to the Ground Lease to GTECH WaterPJace and 
GTECH WaterPlace accepted the assignment and assumed the obligations of GTECH under the 
Ground Lease; and 

WHEREAS, pursuant to that certain Option Exercise Notice dated March 26, 2004 from 
GTECHWaterPlace to the Landlord, GTBCHWnterPlace elected to exercise the Option (as 
defined in the Ground Lease); and 

WHEREAS, the Landlord and GTECH WaterPlace executed and delivered that certain 
Notice of Commencement of Lease dated April 1, 2004 and recorded with the Providence Land 
Evidence Records on April 12, 2004 at 9:05 a.m. in Book 6460 at Page 161; and 

WHEREAS, pursuant to that certain Assignment and Assumption of Ground Lease dated 
as of March 22, 2005 by and between GTBCH WaterPlace and USAA and recorded with the 
Providence Land Evidence Records on March 24, 2005 at 2:08 p.m. in Book [] at Page [], 
GTECH WaterPlace assigned its right, title and interest in and to the Ground Lease to USAA and 
USAA accepted the assignment and assumed the obligations of GTBCH WaterPlace under the 
Ground Lease; and 

WHEREAS, immediately following the execution and delivery of this Sublease, RIEDC 
and USAA are entering into a Subordinate Sublease dated as of even date herewith, pursuant to 
which RIEDC will sub-sublease the Promises to USAA and USAA will sub-sublease the 
Premises from RIBDC. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Subleased Premises. USAA hereby subleases the Premises to RIEDC and RIEDC 
hereby subleases the Premises from USAA for the Sublease Term (as defined below). 

2. ~erior Lease. 

(a) RJEDC hereby acknowledges and agrees that the interest and estate of USAA in 
. the Premises is that of a sublessee of a leasehold interest and that this Sublease is subject and 
subordinated to the Ground Lease. 

(b) All of the terms and conditions contained in the Ground Lease are incorporated 
hereby by reference as the terms and conditions of this Sublease. 

(c) In no event shall USAA have any obligation to provide any service to RIEDC or 
to the Premises under this Sublease. RIEDC hereby grants to USAA the right to receive all of 
the services and benefits with respect to the Premises which are to be provided by the Landlord 
under the Ground Lease. 

(d) USAA agr!'~s /o. perform and observe all of the obligations, terms, covenants and 
conditions of the Ground Lease to be performed or observed by the tenant thereunder and to 
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indemnify, defend and hold RIBDC harmless from any loss or liability, Including rea.~onable 
attorneys' fees, arising out of or by reason of or resulting from (i) USAA's failure to perform and 
observe the provisions of the Ground Lease or (ii) damage or injury to any person or property 
with respect to an occurrence during the Sublease Tenn, to the extent the tenant would be 
responsible for such occurrence under the Ground Lease. 

3. Improvements. 

(a) USAA shall be responsible, at its sole cost and expense, for the construction of all 
improvements to the Premises (the "Improvements") (i) required or permitted to-be constructed 
by the tenant under the Ground Lease or (ii) required to be constructed by USAA pursuant to that 
certain First Amended and Restated Project Design and Development Agreement dated as of 
November 4, 2004 by and between GTECH and USAA, as amended from time to time, as the 
Designated Developer under that certain Development Agreement dated as of January 1, 2005 by 
and between RIEDC and GTECH, as amended from time to time (the "Development 
Agreement"). 

(b) · At the expiration of the Sublease Term, USAA shall have the right to remove any 
and all improvements to the Premises (including, without limitation, the Improvements) to the 
extent removable by tenant under the Ground Lease, subject to any obligation to restore or repair 
damage to the Premises occasioned by snob removal pursuant to the Ground Lease. RIBDC shall 
have no right in any or all of such improvements to remove or sell such improvements, whether 
or not removed by USAA, or in any salvage rights thereto, whether such improvement.~ were 
made or paid for bytbe Landlord or USAA. 

4. Sublease Term. The term of this Sublease (the "Sublease Tem1") shall commence 
on the Effective Date and shall expire on the day on which the term of the Development 
Agreement expires. USAA shall have the right a~d benefit of any and all rights of the tenant to 
extend or renew the term of the Ground Lease, the exercise of which may be given directly to the 
Landlord. RJEDC waives its right to receive notice of any such extension or renewal and 
consents to any such exercise of any· such option by USAA, when and if made. 

5. Rent; Other Paym<lJ1ts. RIEDC shall pay to USAA rent at the rate of One and 
00/100 Dollars ($1.00) per year. RIEDC shall have no obligation to USAA to make any 
payments that the tenant under the Ground Lease is required to make, including, without 
limitation, (i) Base Ground Rent, (ii) Rent, (iii) Impositions and (iv) all other items, costs and 
charges payable by the tenant under the Ground Lease. 

6. Insurance. RIBDC shall be named as an additional insured with respect to the 
commercial g9neral liability insurance coverage to be maintained by USAA pursuant to the 
provisions of the Ground Lease. A certificate evidencing such coverage shall be furnished to 
RIEDC upon commencement of the Sublease Tenn and thereafter when and as required under 
the Ground Lease. 

7. Consent of RIEDC. Jn all instances where consent of the Landlord is required 
under the Ground Lease, including, without limitation, consent to plans, consent to alterations, 
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consent to subleases and assignments and the like, it is agreed that RlEDC shall be deemed to 
consent when and if the Landlord shall also consent Whenever consent of the Landlord is not 
required pursuant to the Ground Lease, then such consent shall not be required ofRJEDC under 
this Sublease. RJEDC hereby waives any and all notice requirements relative to requests for 
consent, notice to the Landlord being deemed notice to RIBDC for the plll])OSes of this Sublease. 

8. Notices. The parties hereto agree that all notices delivered by either of them 
under this Sublease shall be delivered in the manner required under the Ground Lease to the 
parties hereto as the following addresses: 

(a) to USAA: US Real Estate Limited Partnershlp 
9830 Colonnade Boulevard, Suite 600 
San Antonio, TX 78230-2239 
Attention: VP Real Estate Counsel 
Fax: (210) 298-6271 
Attention: VP Investments 
Fax: (210) 498-9241 

(b) to RJEDC: Rhode Island Economic Development Corporation 
One West Exchange Street, Fifth F1oor 
Providence, RI 02903 

Either party, by notice to the other, may, from time to time, change its address for notice 
purposes. 

9. ~ignation as "Project": Termination of Status. 

(a) RJEDC has detennined pursuant to Section 42-64-3(p) of the Rhode Island 
General Laws of 1956, as amended, and pursuant to the Development Agreement that the 
Premises and the Improvements are a "project" of RIEDC and each of RJEDC, USAA and 
GTECH shall have all the rights and benefits afforded by such designation in accordance with 
applicable law. 

(b) In the event that the Premises and the Improvements are no longer deemed a 
"project" of RIBDC, or if equivalent rights and benefits are no longer afforded to the Premises 
and the Improvements, RIEDC, USAA or GTECH, then, upon either USAA's written request or 
RJEDC's option, RIEDC shall promptly terminate this Sublease. Upon the effective date of such 
terminations, this Sublease and all rights and obligations not theretofore accrued thereunder shall 
cease and terminate. 

10. Assignment by RIBDC. RIEDC shall not, without express written consent of 
USAA, assign its rights in this Sublease to any person, .including another governmental entity, 
unless equivalent rights and benefits continue to be afforded to the Premises, GTECH and 
USAA, notwithstanding such assignment, as are currently afforded by reason of the designation 
of Premises as a "project" of RIEDC pursuant to Section 42-64-3(p) of the Rhode Island General 
Laws of 1956, as amended. 
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11. LUJplicable Law and Construction. This Sublease shall be governed by and 
construed in accordance with the laws of the State of Rhode Island. If any provisions of this 
Sublease shall, to any extent be held to be invalid, the remainder of this Sublease shall not be 
affected thereby. This Sublease may be amended and the provisions hereof may be waived or 
modified only by instruments in writing executed by the parties hereto. The titles of the several 
articles and sections contained herein are for convenience and shall not be considered in 
construing this Sublease. 

· IN WITNESS WHEREOF, the parties hereunto have caused this Sublease to be duly 
executed as of the day and year first written above. 

Date: March _i!_, 2006 

Date: March __ , 2006 

US REAL ESTATE LIMITED PARTNERSHIP 

By USAA Real Estate Company, a Delaware 
corporation, its general partner 

RHODE ISLAND ECONOMIC 
DEVELOPMENT CORPORATION 

.,1,~i(,~~ 
Title 0Jr-/ ,}) I \'?€€..,,'lW,, 
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I EXIIlBITA 

Description of the Premises 

LOT 109, ASSESSOR'S PLAT 19 
CITY OF PROVIDENCE 

PROVIDENCE COUNTY, RI 

BEGINNING AT A POINT ON THE EASTBRL Y SIDELlNE OF FRANCIS STREET 
(Y ARIABLE WIDTH RIGHT OF WAY) SAID POINT ALSO BEING AT TEE WESTERLY 
TERMINUS OF A LINE CONNECTING SAID EASTERLY SIDELINE wrIB THE 
NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD (112 FEET WIDE) SAID POINT 
ALSO BEING DISTANT THE FOLLOWING COURSE FROM THE INTERSECTION OF 
THE FORMER EASTERLY SIDELINE OF FRANCIS STREET WlTII THE FORMER 
NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD AS SHOWN ON RHODE 
ISLAND STATE lilGHW A Y PLAT NO. 2526, DATED: NOVEMBER 3, 1998, 

1. ALONG A CURVE TO THE RIGHT, HA YING A RADIUS OF 685.00 FEET, A . 
CENTRAL ANGLE OF 01 DEGREES - 58 MINUTES - 02 SECONDS, AND AN ARC 
LENGTH OF 23.52 FEET TO THE POINT AND PLACE OF BEGINNING, AND FROM 
SAID POINT RUNNING, THENCE; 

2. ALONG THE EASTERLY SIDELlNE OF FRANCIS STREET, ALONG A CURVE TO 
THE.RIGHT,HAVING A RADIUS OF685.00FEBT,A CENTRAL ANGLEOF21 
DEGREES -03 MINUTES - 37 SECONDS; AND AN ARC LENGTII OF 251.79 FEET, 
BEARING A CHORD OF NORTH 04 DEGREES -50 MINUTES - 19 SECONDS WEST, A 
CHORD DISTANCE OF 250.37 FEET TO A POINT OF TANGENCY, THENCE; 

3. STILL ALONG THE EASTERLY SIDELlNE OF FRANCIS STREET, 1'/ORTH 05 
DEGREES - 41 MINUTES - 29 SECONDS EAST, A DISTANCE OF 73.08 FEET TO A 
POINT, THENCE; 

4. STilL ALONG THE EASTERLY SIDELlNE OF FRANCIS STREET, SOUTH 82 
DEGREES - 37 MINUTES - 58 SECONDS EAST, A DISTANCE OF 20.01 FEET TO A 
POINT, THENCE; 

5. STILL ALONG THE EASTERLY SIDELINE OF FRANCIS STREET, NORTH 05 
DEGREES -41 MINUTES - 29 SECONDS EAST, A DlSTANCJl OF 30.01 FEET TO A 
POINT ON THE SOUTHERLY SIDE OF THE WOONASQUATUCKET RIVER, THENCE; 

6. ALONG THE SOUTHERLY SIDE OF THE WOONASQUATUCKET RIVER, SOUTH 82 
DEGREES -37 MINUTES-' 58 SECONDS EAST, A DISTANCE OF 141.44 FEET TO A 
POINT, THENCE; 
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7. ALONG THE DIVIDING LINE BETWEEN LOT 109 AND LANDS NOW OR 
FORMERLY OF THE CITY OF PROVIDENCE, SOUTH 24 DEGREES - 52 MINUTES- 36 
SECONDS EAST, A DISTANCE OF 265.35 FEET TO A POINT ON THE NORTHERLY 
SIDELINE OF MEMORIAL BOULBV ARD, THENCE; 

8. ALONG THE NORTHERLY SIDELINE OF MEMORIAL BOULEVARD, SOUTH 65 
DEGREES - 08 MINUTES -25 SECONDS WEST, A DISTANCE OF 180.75 FEET TO A 
POINT OF CURVATURE, THENCE; 

9. STILL ALONG THE NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD, ALONG 
A CURVE TO THE RIGHT, HAVING A RADrus OF 1144.00 FEET, A CENTRAL ANGLE 
OF 03 DEGREES - 32 MINUTES - 07 SECONDS, AND AN ARC LENGTH OF 70.59 FEET, 
BEARING A CHORD OF SOUTH 66 DEGREES -54 MINUTES - 29 SECONDS WEST, A 
CHORD DISTANCE OF 70.58 FEET TO A POINT, THENCE; 

10. ALONG A LINE CONNECTJNG THE NORTHERLY SIDELINE OF MEMORIAL 
BOULEVARD WITH TilE EASTERLY SIDELINE OF FRANCIS STREET, NORTH 67 
DEGREES -47 MINUTES-07 SECONDS WEST, A DISTANCE OF 34.48 FEET TO THE 
POINT AND PLACE OF BEGINNING. 

CONTAJNJNG 71,.582 SQUARE FEET OR 1.643 ACRES. 



SUBORDINATE SUllLEASE 

TillS SUBORDINATE SUBLEASE (this "Sublease") is made as of the 22 day of 
March, 2005 (the "Effective Date") by and between RHODE ISLAND ECONOMIC 
DEVELOPMENT CORPORATION, a body corporate and politic and a public instrumentality 
of the State of Rhode Island ("RIEDC"), and US REAL ESTATE LIMffED PARTNERSHIP, 
a Texas limited partnership ("!IBM"). 

WITNESSETH: 

WHEREAS, pursuant to that certain Ground Lease (Parcel 9) dated as of November 30, 
2001 by and between Capital Properties, Jnc., a Rhode Island corporation (the "Landlord"), and 
Starwood Wasserman Waterplace LLC, a Delaware limited liability company (the "Original 
Tenant") {as evidenced by that certain Memorandum of Lease dated as of November 30, 2001 by 
and between the Original Tenant and the Lancllord and recorded with the Providence Land 
Evidence Records on December 3, 2001 at 11:28 a.m. in Book 4926 at Page 323), as amended by 
that certain First Amendment to Ground Lease dateg as of May 23, 2002, as amended by that 
certain Second Amendment to Ground Lease dated as of December 20, 2002 and as amended by 
that certain Third Amendment to Ground Lease dated as of May 22, 2003 (the "Original Ground 
~"), the Lancllord granted the Orlg!nal Tenant the option to lease that certain parcel of land 
known as "Parcel 9" located at the northeast comer of the intersection of Francis Street and 
Memorial Boulevard in Providence, Rhode Island containing approximately 71,582 square feet 
of land and more particularly described on Exhibit A attached hereto {the "Premises"); and 

@1{\;t WHEREAS, pursuant to that certain Assignment and Assumption of Ground Lease dated 

i. 

as of July 15, 2003 by and among the Original Tenant, GTECH Corporation, a Delaware 
corporation ("GTECH"), and the Lancllord (as evidenced by that certain Memorandum of 
Assignment and Assumption of Ground Lease dated as of July 15, 2003 by and among U,e 
Original Tenant, GTECH and the Landlord and recorded with the Providence Land Evidence 
Records on July 16, 2003 at 2:33 p.m. in Book 5905 at Page 318) {the "2003 Assignment"), Uie 
Original Tenant assigned all of its right, title and interest in and to the Original Ground Lease to 
GTECH, GTECH accepted the assignment and assumed the obligations of the Original Tenant 
tmder the Original Ground Lease, the Landlord consented to the assignment of the Original 
Ground Lease l?y the Original Tenant to GTECH and the Landlord and GTECH amended the 
Original Ground Lease in certain respects; and 

WHEREAS, pursuant to that certain Fourth Amendment to Ground Lease dated as of 
December 23, 2003 by and between the Lancllord and GTECH (the "Fourth Amendment") {the 
Original Ground Lease, as amended by the 2003 Assignment and the Fourth Amendment, is 
referred to herein as the "Ground Lease"), the Landlord and G'I'ECH amended the Original 
Ground Lease, as amended by the 2003 Assignment, in certain respects; and 

WHEREAS, pursuant to that certain Assignment and Assumption of Ground Lease dated 
as of March 25, ;!004 by and between GTECH and GTECH WaterPlace Park Company, LLC, a 
Delaware limited liability company ("GTECH WatcrPlace''), and recorded with the Providence 
Land Evidence Records on March 26, 2004 at 11:22 a.m. in Book 6432 at Page 280, GTECH 



( assigned its right, title and interest in and to the Ground Lease to GTECH WaterPlace and 
GTECH WaterPlace accepted the assignment and assumed the obligations of GTECH under the 
Ground Lease; and 

WHEREAS, pursuant to that certain Option E,mrcise Notice dated March 26, 2004 from 
GTECH WaterPlace to the Landlord, GTECH WaterPlace elected to exercise the Option (as 
defined in the Ground Lease); and 

WHEREAS, the Landlord and GTECH WaterPlace executed and delivered that certain 
Notice of Commencement of Lease dated April 1, 2004 and recorded with the Providence Land 
Evidence Records on April 12, 2004 at 9:05 a.m. in Book 6460 at Page 161; and 

WHEIIBAS, pursuant to that certain Assignment and Assumption of Ground Lease dated 
as of March 22, 2005 by and between GTBCH WaterPlace and USAA and recorded with the 
Providence Land Evidence Records on March 24, 2005 at 2:08 p.m. in Book [I at Page O, 
GTECH WaterPlace assigned its right, title and interest in and to the Ground Lease to USAA and 
USAA accepted the assignment and assumed the obligations of GTECH WaterPlace under the 
Ground Lease; and 

WHEREAS, immediately prior hereto, USAA and RIEDC have entered into that certain 
Prime Sublease dated as of even date herewith by and between USAA and RIBDC (the "Prime 
Sublease"), pursuant to which USAA subleased the Premises to R(EDC and RIEDC subleased 
the Premises from USAA. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

1. Sub-Subleased Premises. RIBDC hereby sub-subleases the Premises to USAA 
and USAA hereby sub-sublea.~es the Premises from RIEDC for the Sublease Term (as defined 
below). 

2. Superior Leases. 

(a) USAA hereby acknowledges and agrees that the interest and estate ofRIBDC in 
the Premises is that of a sublessee of a leasehold interest and that this Sublease is subject and 
subordinated to the Ground Lease and the Prime Sublease. 

(b) All of the tenns and conditions contained in the Ground Lease and the Prime 
Sublease are incorporated hereby by reference as the terms and conditions of this Sublease. 

(c) In no event shall RIEDC have any obligation to provide any service to USAA or 
to the Premises under this Sublease. To the extent that RlEDC's performance and observance of 
any and all of the obligations required to be performed and observed by it under this Sublease or 
under the Prime Sublease by reason of the incorporation of terms and provisions of the Ground 
Lease or the Prime Sublease depends upon the performance and observance by the Landlord 
under the Ground Lease or USAA under the Prime Sublease of the analogous obligations and 
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(' requirements, it is agreed that USAA shall look to the Landlord and not to RIEDC for the 
performance of such obligations. 

(d) USAA agrees to perform and observe all of the obligations, terms, covenants and 
conditions of the Ground Lease to be performed or observed by the tenant thereunder and to 
indemnify, defend and hold RIEDC hannless from any loss or liability, including reasonable 
attorneys' fees, arising out of or by-reason of or resulting from (i) USAA's failure to perform and 
observe the provisions of the Ground Lease or (ii) damage or injury to any person or property 

, with respect to an occurrence during the Sublease Term, to the extent the tenant would be 
responsible for such occurrence under the Ground Lease or the Prime Sublease, as applicable. 

3. Improvements. 

(a) USAA shall be responsible, at its sole cost and expense, f<;>r the construction of 
the Improvements. 

(b) At the expiration of the Sublease Term, USAA shall have the right to remove any 
and all improvements to the Premises (including, with,mt limitation, the Improvements) to the 
extent removable by tenant under the Ground Lease, subject to any obligation to restore or repair 
damage to the Premises occasioned by such removal pursuant to the Ground Lease. RIEDC shall 
have no right in any or all of such improvements to remove <>r sell such improvements, whether 
or not removed by USAA, or in any salvage rights thereto, whether such improvements were 
made or paid for by the Landlord or USAA. 

4. Sublease Term. The term of thls Sublease (the "Sublease Term") shall commence 
on the Effective Date and shall expire on the day on which the term of the Prime Sublease 
expires. 

5. Rent; Other Payments. USAA shall pay to RIEDC rent at the rate of One and 
00/100 Dollars ($1.00) per year. In addition, USAA shall make all payments that the tenant 
under the Ground Lease is required to make directly to the applicable payee, including, without 
limitation, (i) Base Ground Rent, (ii) Rent, (ill) Impositions and (iv) all other items, costs and 
charges payable by the tenant under the Ground Lease. 

6. Insurance. RIEDC shall be named as an additioQal insured with respect to the 
commercial general liability insurance coverage to be maintained by USAA pursuant to the 
provisions of the Ground Lease. A certificate evidencing such coverage shall be furnlshed to 
RIEDC upon commencement of the Sublease Term and thereafter when and as required under 
the Ground Lease. 

7. Consent of RIEDC. In all instances where consent of the Landlord jg required 
under the Ground Lease, including, without limitation, consent to plans, consent to alterations, 
consent to subleases and assignments and the like, it is agreed that RIBDC shall be deemed to 
consent when and if the Landlord shall also consent. Whenever consent of the Landlord is not 
required pursuant ·to the Ground Lease, then such consent shall not be required of RIEDC under 
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i this Sublease. RIBDC hereby waives any and all notice requirements relative to requests for 
consent, notice to the Landlord being deemed notice to RIEDC for the purposes of this Sublease. 

8. Notices. The parties hereto agree that all notices delivered by either of them 
under this Sublease shall be delivered in the manner required under the Ground Lease to the 
parties hereto as the following addresses: 

(a) toRIEDC: 

(b) to USAA: 

Rhode Island Economic Development Corporation 
One West Exchange Street, Fifth Floor 
Providence, RI 02903 

US Real Estate Limited Partnership 
9830 Colonnade Boulevard, Suite 600 
San Antonio, TX 78230-2239 
Attention: VP Real Estate Counsel 
Fax: (210) 298-6271 
Attention: VP Investments 
Fax: (210) 498-9241 

Either party, by notice to the other, may, from time to time, change its address for notice 
purposes. 

9. Designation ns "Project": Termination of Status. 

(a) RIEDC has detemtined pursuant to Section 42-64-3(p) of the Rhode Island 
General Laws of 1956, as amended, and pursuant to the Development Agreement that the 
Premises and the Improvements are a "project" of RlEDC and each of RIEDC, USAA and 
GTECH shall have all the rights and benefits afforded by such designation in accordance with 
the Development Agreement. 

(b) In the event that the Premises and the Improvements are no longer deemed a 
"project" of RIEDC, or if equivalent rights and benefits are no longer afforded to the Premises 
and the Improvements, RIEDC, USAA or GTECH, then, t1pon•either USAA's written request or 
RIEDC's option, RJEDC shall promptly terminate this Sublease. Upon the effective date of such 
terminations, this Sublease and all rights and obligations not theretofore accrued thereunder shall 
cease and terminate. 

10. Assignment by RIEDC. RIEDC shall not, without express written consent of 
USAA, assign its rights in this Sublease to any person, including another governmental entity, 
unless equivalent rights and benefits continue lo be afforded to the Premises, GTECH and 
USAA, notwithstanding such assignment, as are currently afforded by reason of the designation 
of Premises as a "project" ofRIEDC pursuant to Section 42-64-3(p) of the Rhode Toland General 
Laws of 1956, as amended. 

11. E!Jll)licable Law and Construction.. This Sublease shall be governed by and 
construed in accordance with the laws of the State of Rhode Island. If any provisions of this 
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( Sublease shall, to any extent be held to be invalid, the remainder ofthls Sublease shall not be 
affected thereby. This Sublease may be amended and the provisions hereof may be waived or 
modified only by Instruments in writing executed by the parties hereto. The titles of the several 
m1icles and sections contained herein are for convenience and shall not be considered in 
construing this Sublease. Capitalized terms used but not defined herein shall have the meanings 
give such tenus in the Prime Sublease. 

IN WITNESS WHEREOF, the parties hereunto have caused this Sublease to be duly 
executed as of the day and year first written above. 

Date: March __ , 2006 

Date: March 11__, 2006 

RHODE ISLAND ECONOMIC 
DEVELOPMENT CORPORATION 

By~3.a&~~ 

Title ..B€-f\.IT1 ii\ I RE(:TDB,. 

USREALESTATELIMITEDPARTNERSIDP 

By USAA Real Estate Company, a Delaware 
cmporation, its general partner 
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EXHIBIT A 

Description of the Premises 

LOT 109, ASSESSOR'S PLAT 19 
.CITY OF PROVIDENCE 

PROVIDENCE COUNTY, RI 

BEGlNNING AT A POINT ON THE EASTBRL Y SIDELINE OF FRANCIS STREET 
(VARIABLE WIDIBRIGHT OFWA Y) SAID POINT ALSO BEING AT THE WESTERLY 
TERMINUS OF A LINE CONNECTING SAID EASTERLY SIDELINE WITH THE 
NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD (112 FEET WIDE) SAID POINT 
ALSO BEING DISTANT THE FOLLOWING COURSE FROM THE INTERSECTION OF 
THE FORMER EASTERLY SIDELINE OF FRANCIS STREET WITH THE FORMER 
NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD AS SHOWN ON RHODE 
ISLANDSTATEHIGHWAYPLA'l'NO. 2526,DATED: NOVEMBER 3, 1998, 

1. ALONG A CURVE TO THE RIG.l:IT, HA YING A RADIDS OF 685.00 FEET, A 
CENTRAL ANGLE OF O I DEGREES - 58 MINUTES- 02 SECONDS, AND AN ARC 
LENGTH OF 23.52 FEET TO THE POINT AND PLACE OF BEGINNING, AND FROM 
SAID POINT RUNNING, THENCE; 

2, ALONG THE EASTERLY SIDELINE OF FRANCIS STREET, ALONG A CURVE TO 
THE RlGHT, HA YING A RADIUS OF 685.00 FEET, A CENTRAL ANGLE OF 21 
DEGREES -03 MINUTES - 37 SECONDS, AND AN ARC LENGTH OF 251.79 FEET, 
BEARING A CHORD OF NORTH 04 DEGREES - 50 MINUTES -19 SECONDS WEST, A 
CHORD DISTANCE OF 250.37 FEET TO A POINT OF TANGENCY, THENCE; 

3. STILL ALONG THE EASTERLY SIDELINE OF FRANCIS STREET, NORTH 05 
DEGREES - 41 MINUTES - 29 SECONDS EAST, A DISTANCE OF 73.08 FEET TO A 
POINT, THENCE; 

4. STil.L ALONG THE EASTERLY SIDELINE OF FRANCIS STREET, SOUTH 82 
DEGREES - 37 MINUTES - 58 SECONDS EAST, A DISTANCE OF 20.01 FEET TO A 
POINT, THENCE; 

5. STILL ALONG THE EASTERLY SIDELINE OF FRANCIS STREET, NORTH 05 
DEGREES - 41 MINUTES - 29 SECONDS EAST, A DISTANCE OF 30.01 FEET TO A 
POINT ON THE SOUTHERLY SIDE OF THE WOONASQUATUCKET RIVER, THENCE; 

6. ALONG THE SOUTHERLY SIDE OF THE WOONASQUATUCKET RlVER, SOUTH 82 
DEGREES - 37 MINUTES - 58 SECONDS EAST, A DISTANCE OF 141.44 FEET TO A 
POINT, THENCE; 



7. ALONG THE DIVIDING LINE BETWEEN LOT 109 AND LANDS NOW OR 
FORMBRL Y OF THE CITY OF PROVIDENCE, SOUTH 24 DEGREES - 52 MINUTES - 36 
SECONDS EAST, A DISTANCE OF 265.35 FEET TO A POINT ON THE NORTHERLY 
SIDELINE OF MBMORIALBOULEV ARD, THENCE; 

8. ALONG THE NORTHERLY SIDELINE OF MEMORIALBOULEV ARD, SOUTH 65 
DEGREES - 08 MINUTES - 25 SECONDS WEST, A DISTANCE OF 180. 75 FEET TO A 
POINT OF CURVATURE, THENCE; 

9. STILL ALONG THE NORTHERLY SIDELINE OF MEMORIAL BOULEY ARD, ALONG 
A CURVE TO THE RIGHT, HAVING A RADIUS OF 1144.00 FEET, A CENTRAL ANGLE 
OF 03 DEGREES - 32 MINUTES - 07 SECONDS, AND AN ARC LENGTH OF 70.59 FEET, 
BEARING A CHORD OF SOUTH 66 DEGREES - 54 MINUTES-29 SECONDS WEST, A 
CHORD DISTANCE OF 70.58 FEBT TO A POINT, THENCE; 

10. ALONG A LINE CONNECTING THE NORTHERLY SIDELINE OF MEMORIAL 
BOULEVARD WITH THE EASTERLY SIDELINE OF FRANCIS STREET, NORTH 67 
DEGREES -47 MINUTES -07 SECONDS WEST, A DISTANCE OF 34.48 FEET TO THE 
POINT AND PLACE OF BEGINNING. 

CONTAINING 71,582 SQUARE FEET OR 1.643 ACRES. 
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INSTANT TICKET AGREEMENT 
IGT GLOBAL SOLUTIONS CORPORATION 

JULY 1, 2016 - JUNE 30. 2023 

THIS INSTANT TICKET AGREEMENT (this "Agreement") made on the 
date set forth below by and between the State Lotte1y Division of the State of 
Rhode Island Department of Revenue, an agency of the State of Rhode Island 
having a mailing address of 1425 Pontiac Avenue, Cranston, Rhode Island 
02920 (hereinafter the "Division"), and !GT Global Solutions Corporation, a 
Delaware corporation with a mailing address of 10 Memorial Boulevard, !GT 
Center, Providence, Rhode Island 02903-1125 (hereinafter "!GT"). 

WHEREAS, the parties are desirous of entering into this Agreement for 
the supply of lottery instant game tickets by !GT and the provision of services 
related thereto, and for the purchase by the Division of such instant game 
tickets and related services. !GT will be the sole vendor, receiving one hundred 
percent ( 100%) of the instant game ticket printing orders for the production 
and delivery of instant game tickets during the Term (as defined below). 

NOW THEREFORE, in consideration of the premises and the mutual 
covenants and agreements hereinafter contained, the parties hereby agree as 
follows: 

1. INTERPRETATION 

A. Unless the context otherwise requires, words in the singular 
include the plural and vice versa, and the following terms as used 
herein shall have the respective meanings ascribed to them below 
for the purposes of this Agreement, namely: 

1. "Affiliate" means, with respect to !GT, International Game 
Technology PLC or any other subsidimy of International 
Game Technology PLC. 

2. "Courier Service" means the delivety of all instant game 
ticket products, consumables and point of sale materials to 
Division retailers. 

3. "Instant game" means an instant lottety game to be 
periodically conducted by the Division. 

4. "Validation" means, with reference to an instant game Licket, 
the verification to the Division that the play symbols 
appearing on an instant game ticket were printed by !GT on 
the same instant game ticket as the verification number and 
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the retail validation code shown on that instant game ticket, 
and "valid" and "validate" have corresponding meanings. 

5. "Working Days" means: (i) all days excluding Saturdays, 
Sundays, and legal holidays celebrated in Rhode Island 
when the computation of the number of days is relevant in 
determining an obligation of the Division, and (ii) all days 
excluding Saturdays, Sundays, and legal holidays celebrated 
in the place where a material activity is to be performed by 
!GT when the computation of the number of days is relevant 
in determining an obligation of !GT. 

6. "Working Papers" means the detailed specifications and 
artwork agreed to and approved by !GT and the Division for 
an instant game to be produced and ordered hereunder, 
including but not limited to, the quantity, price, shipment 
schedule, prize structure, Mead fonts, color compositions 
and specifications as to instant game ticket size, layout, 
book size, material stock, retailer validation codes, colors, 
numbering scheme, overprint colors, and all other approved 
details as required for the instant game ticket production. 

2. PURPOSE 

A. This Agreement is for the supply of lottery instant game tickets by 
!GT and the provision of services related thereto, and for the 
purchase by the Division of such instant game tickets and related 
services. 

3. SALE AND PuRCHASE OF INSTANT GAME TICKETS AND SERVICES 

A. To assure availability of production capabilities and up-to-elate 
production techniques, to maximize efficiency in placing orders, 
and accepting delive1y, and to develop an optimum working 
relationship, the Division hereby appoints !GT as the Division's 
sole supplier and manufacturer of instant game tickets and sole 
supplier of related services. 

B. In exchange for the covenants and grant under Section 3.A, !GT 
agrees to provide the Division's requirements for such instant 
game tickets, subject to the Division's notification to !GT of such 
requirements in accordance with the Working Day schedule set 
forth in this Agreement. 



4. SPECIFICATIONS AND SUPPORT REQUIREMENTS 

A. !GT will provide the instant game tickets and related services in 
accordance with this Agreement, the Instant Game Ticket Printing 
Specifications as set forth in Exhibit A attached to this Agreement, 
and in the executed Working Papers for each instant game. 

5. PRICE 

6. 

A. Pricing shall be as set forth in Exhibit B and Exhibit C attached to 
this Agreement. 

B. Pricing shall include the Courier Service, which shall commence on 
a date mutually acceptable to the Division and !GT which is no 
later than September 1, 2016. 

C. Pricing is exclusive of all governmental laxes, imposts, duties, 
customs, gaming, excise, sales, use, value added or other taxes or 
charges with respect to any instant game ticket order hereunder. 

ADDITIONAL SERVICES 

A. IGT agrees to provide one trip per year for the Term for up to two 
people, designated by the Division, to visit the !GT printing facility 
or attend training seminars. All travel costs incurred with the 
prior approval of !GT will be the responsibility of !GT. 

7. LICENSED PRODUCTS 

8. 

9. 

A. !GT will include, free and clear of any license fee, four (4) instant 
game licensed properties, at no more than one (1) per year, to be 
used during the Term. 

SHIPPING 

A. Instant game tickets shall be packaged and shipped as provided in 
the Working Papers for each instant game. 

NON-DISCLOSURE OF THE DIVISION'S PLANS 

A. !GT shall ensure that the details of each instant game to be 
conducted by the Division, and the fact that the Division intends to 
offer such instant games (collectively, the "Division Confidential 
Information"), are not disclosed to any person or organization other 
than !GT personnel and !GT agents and subcontractors who have 
been approved by the Division. Before disclosing any Division 
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Confidential Information to an approved agent or subcontractor or 
to any person who is not an employee of !GT or an Affiliate, IGT 
shall require such person to sign a confidentiality agreement 
stating that such person will not use Division Confidential 
Information for any purpose other than as contemplated by this 
Agreement or disclose it to any person who has not signed a 
similar confidentiality agreement with !GT. All confidentiality 
agreements prepared and executed pursuant to this Section 9 will 
expressly name the Division as a third-party beneficiary of the 
same, and !GT shall provide the Division with executed copies of 
all such confidentiality agreements. 

10. NON-DISCLOSURE OF IGT's METHODS 

A. It is understood that many of the methods used by !GT in carrying 
out its obligations under this Agreement are unique and constitute 
confidential information and trade secrets of !GT. [t is understood 
by the parties that the best way to protect confidential information 
and trade secrets is through non-disclosure. Therefore, [GT will 
not disclose its confidential information or trade secrets to the 
Division or its personnel except upon a specific request from the 
Division and for a specified and necessary or reasonable purpose 
related to this Agreement. The Division shall ensure that neither 
the Division nor any of its personnel or agents will disclose or use 
for any purpose not related to this Agreement or to the Division's 
instant games, any such confidential information or trade secrets 
of !GT gained incidentally or accidentally or pursuant to a specific 
request as aforesaid and which is not (i) in the public domain or (ii) 
otherwise known to or obtained or developed by the Division 
through no breach of the provisions of this Section 10. 

11. ACCEPTABILITY OF TICKETS 

A. If the result of any inspection or other test undertaken by the 
Division indicates to the Division that any instant game ticket(s) 
fail to meet the requirements referred to in Section 4, the Division 
shall provide !GT with the details and results of the inspection or 
test, and !GT shall notify the Division whether the indicated 
instant game ticket(s) can or cannot be identified, removed, and 
replaced by !GT. 

1. If the defect is such that the indicated instant game ticket(s) 
cannot be identified, removed, or replaced by !GT but can 
nevertheless be marketed in the reasonable opinion of the 
Division, the Division shall be entitled to a negotiated price 
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discount with respect to the number of instant game tickets 
indicated to be non-conforming. 

2. Subject to Division approval, if !GT represents that (i) the 
indicated instant game ticket(s) can be identified by !GT and 
removed, (ii) in the reasonable opinion of !GT, the indicated 
instant game ticket(s) is/ are not marketable, (iii) such 
removal of said instant game ticket(s) would have a material 
adverse effect on an instant game or instant games unless 
they were to be replaced, and (iv) a sufficient number of the 
removed instant game tickets could be replaced by !GT in 
time to avoid any such effect, !GT shall identify, remove, and 
replace the indicated instant game tickets accordingly; 
provided, however, that any such removal and replacement 
of any instant game tickets shall be at no additional cost to 
the Division and in such event the Division shall be entitled 
to a refund of the full purchase price of the net number of 
non-conforming instant game tickets removed, if not all are 
replaced. 

3. If, in the reasonable op1111on of the Division, the indicated 
instant game tickets are not marketable and a sufficient 
number cannot be identified and removed in time to render 
the remainder of the instant game tickets and any 
replacements thereof marketable, the complete shipment of 
instant game tickets affected to any extent by such indicated 
non-conformity may be rejected by the Division. 

4. In all other events, the parties shall negotiate in good faith to 
determine the appropriate handling of the non-conforming 
instant game tickets and the extent to which each party shall 
bear the costs thereof. An instant game ticket shall be 
deemed marketable for security purposes if it is not possible 
to ascertain whether the instant game ticket is a winning or 
losing instant game ticket using a practical or economical 
technique, unless the application of the technique renders 
the instant game ticket non-saleable to the public or easily 
recognizable as having been tampered with, previewed, or 
altered. 

B. If the Division incurs additional expenses to correct any problem in 
connection with the instant game tickets or any other aspect of the 
instant games and intends to charge !GT for such additional 
expenses where such additional expenses might become 
chargeable to !GT under this Agreement, the Division shall first 
notify !GT of the Division's intention. Upon request of !GT, the 
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Division shall advise !GT of any facts or details as reasonably 
requested including without limitation the estimated expense 
associated with the necessary steps to correct such problems. As a 
condition to IGT's responsibility for such expense prior to such 
expenses being incurred, !GT shall have the opportunity to propose 
practical and economical alternatives to any such contemplated 
action; provided, however, the Division shall make the final 
decision as to how to proceed. 

C. Any dispute(s) concerning a question of fact ansmg under this 
Agreement, which is not disposed of by this Agreement, shall be 
decided by the Division. The Division will state its decision in 
writing, clearly designate the writing as the Division's decision on a 
specified dispute between the parties and notify !GT of the same in 
accordance with the notice provisions set forth in Section 25. !GT 
shall have fifteen (15) clays after receipt of such decision to submit 
a written protest to the Division specifying in detail what 
particulars !GT disagrees with in the Division's decision. Failure to 
submit such protest within the period specified shall constitute a 
waiver of any and all right to acljustment of the Division's decision 
as to this particular dispute, and the Division's decision shall be 
final and conclusive. The Division shall have fifteen ( 15) clays after 
receipt of IGT's written protest to notify !GT ting of the Division's 
final decision. This notice will also be given in accordance with 
Section 25. Pending final decision of a dispute hereunder, !GT 
shall proceed diligently with the performance of this Agreement. 
The parties agree that this dispute process shall precede any 
action in court but shall not otherwise bar such action. 

D. !GT does not warrant that the Division will obtain any given rate of 
sales for the instant game tickets or that the instant games 
provided for hereunder will achieve the marketing objectives of the 
Division. 

12. WORKING PAPERS AND SHIPMENT SCHEDULE 

A. For each instant game, the Division shall notify !GT that it wishes 
to discuss the following matters: proposed first shipment date, 
instant game concept and design, quantities of instant game 
tickets required, prize structure, instant game ticket specifications, 
and any other intended requirements of the Division. The parties 
will then participate in instant game design consultation and will 
work together and cooperate with each other in good faith to agree 
upon the final Working Papers as soon as reasonably practicable. 
!GT will provide the Division with the final Working Papers by 
electronic transmission. 
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B. For the purposes of the shipmenl scheduled for each instant game, 
the First Day of Work will be the first full Working Day after !GT 
has received an executed set of final Working Papers. 

C. It is understood that the Division may request changes in any 
aspect of an instant game, which has already been approved, 
including changes in a final approved prize structure, but that this 
may result in additional charges to the Division. At the time any 
such change is requested, !GT will inform the Division of the 
amount of the additional charges and effect, if any, on the 
shipment schedule and the schedule will be extended to the extent 
necessary to accommodate such change or changes. 

13. PRIZE STRUCTURE, PRIZE REPORTS, INVENTORY AND VALIDATION INFORMATION 

A. !GT will consult with the Division and develop a proposed prize 
structure for each instant game. The prize structure shall specify 
the various denominations of prizes available in the instant game, 
the approximate odds of winning prizes, the number of winners, 
and the value of such prizes within such tolerance levels, if any, as 
may be approved by the Division. 

B. The Division may make, and shall indicate, any changes in the 
proposed prize structure and shall ultimately approve a final prize 
structure for each instant game. !GT will then produce the instant 
game in acc6rdance with the final approved prize structure, 
including any provisions as to the prize slructure that may be 
contained in the approved Working Papers for the instant game. 

C. It is recognized and agreed that !GT will provide an "End of 
Production" prize structure, which accurately states the total 
number of winning instant game tickets, by prize type, for all 
prizes contained in the instant game tickets delivered to the 
Division. The odds of winning any prize must not vaiy from the 
odds stated in the executed Working Papers. 

D. !GT will provide the Division with access to IGT's secure FTP site 
which shall have information on invento1y, low-tier, and high-tier 
validation information, and other information that may be required 
in accordance with the specifications supplied by the Division. · 

E. !GT will provide a shipping manifest detailing which: 

1. cartons are included in the shipment, 
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2. packs are in which carton, 

3. packs were omitted from which carton, and 

4. cartons are on each pallet. 

F. [GT will provide a summary report listing: 

1. the gross number of instant game ttickets, 

2. number of omitted instant game tickets, 

3. net number of instant game tickets, and 

4. the range of pack numbers and the range of carton numbers. 

G. The Division agrees that the exact prize structure must be 
maintained for high-level prizes only. High-level prize shall be 
defined as top prize in an individual instant game. 

14, TERM AND TERMINATION 

A. The term of this Agreement (the "Term") shall commence on July I, 
2016 and expire on June 30, 2023. 

B. In the event of any material breach or non-fulfillment of the terms 
of this Agreement on the part of !GT, the Division shall give notice 
to !GT specifying the nature of the breach or non-fulfillment and 
!GT shall have ten (10) Working Days of receiving notice to cure the 
breach or non-fulfillment. 

C. If the Division defaults on the payment of amounts to be paid 
under this Agreement and such default continues for a period of 
ten ( I 0) days after notice of such default and of IGT's intention to 
invoke the terms of this Section 14.C, !GT may stop the 
composition, printing, finishing, or shipment of any and all of the 
Division's work being performed by !GT without incurring any 
liability until such time as the Division deposits with !GT sufficient 
cash funds to pay all unpaid invoices and an additional certified or 
cashier's check to cover completion of existing orders. 

D. Division reserves the right to terminate this Agreement upon notice 
to !GT in accordance with the notice provisions of this Agreement 
only for any of the following reasons: 
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l. !GT has furnished any statement, representations, warranty, 
or certification to the Division which is materially false or 
deceptive, or !GT has provided any written statement, 
representation, warranty or certification to the Division 
which is materially incorrect or incomplete; 

2. IGT fails to perform to the Division's satisfaction any 
material requirement of this Agreement or is in violation of 
any specific provisions of this Agreement; or 

3. The Division determines satisfact01y performance of this 
Agreement is substantially endangered or can reasonably 
anticipate that satisfactory performance of this Agreement 
will be substantially endangered. 

E. In the event the Division notifies !GT of its intent to terminate this 
Agreement under the terms of this Section 14, !GT may dispute 
such termination by utilizing the dispute procedures set forth in 
Section 1 l .C. 

F. In the event of the termination of this Agreement by the Division, 
any loss or damage sustained by the Division in procuring any 
services which !GT therein agreed to supply under this Agreement 
shall be borne and paid for by !GT. The Division shall deduct such 
loss or damage from any sum due !GT under this Agreement. 

G. The termination of this Agreement shall not terminate any 
obligation for the payment of monies which accrued and became 
due and owing prior to the effective date of termination, or any 
order in the process of being produced prior to the date of 
termination, provided that the Division shall have the right to 
require !GT to stop any order in the process of being produced 
upon payment for costs and reasonable profit for the portion of the 
order produced. The provisions contained in Section 9 and 
Section 10 shall survive expiration or earlier termination of this 
Agreement. 

15, REPRESENTATIONS, WARRANTIES, AND COVENANTS BY IGT 

A. !GT represents, warrants, and covenants that the goods and 
services provided under this Agreement will conform to the 
specifications stated in this Agreement and will be of good material 
and workmanship. 

-9-



16. INSTANT GAME NAME 

A. !GT will obtain and pay for a Trademarkscan@ database state and 
federal trademark search by IGT's trademark counsel on the name 
chosen for each instant game. !GT will obtain a written opinion 
from IGT's trademark counsel for the use of each instant game 
name by the Division. The Division shall then review the opinion 
and decide upon the name of lhe instant game, and embody its 
decision in its final mechanical art of the instant game. 

17. PATENTS, TRADEMARKS, AND PROPRIETARY RIGHTS 

A. !GT agrees to indemnify and hold harmless the Division, its 
employees, retailers, successors, assignees, customers, and users 
of the instant game tickets provided by !GT against any and all 
loss, damage, or injury arising out of a claim or suit for alleged 
infringement of any patent letters relating to the instant game 
tickets or for the use of any copyrighted composition created by 
!GT or any subcontractor of !GT. !GT shall be liable to the Division 
for any damages suffered by the Division resulting from such claim 
or suit, including but not limited to legal costs and expenses. !GT 
agrees that it will assume the defense of any and all such claims or 
suits and pay the cost and expenses incidental thereto. The 
Division shall have the right to retain additional legal counsel at its 
own expense. In the event !GT has a reasonable belief that any 
goods provided under this Agreement may infringe a third party 
intellectual property right, !GT, at its option and at its sole expense 
and without disruption to the Division, may (1) procure for the 
Division the right to continue to use such goods or (2) modify or 
replace such goods so that they are no longer potentially the 
subject of an infringement claim. In the event that !GT intends to 
make such a procurement or modify or replace such goods, !GT 
agrees to give the Division notice of its intent and, with respect to a 
modification or replacement of goods or services, the Division will 
have the right to decide whether such modification or replacement 
is acceptable. 

B. In furnishing matter to !GT lo reproduce, the Division represents 
that such matter does not infringe upon any patent, trademark, 
copyright or other proprietary right of any person, is not libelous, 
obscene, or scandalous, does not constitute unfair trade or unfair 
competition, and does not invade any person's right to privacy or 
other personal right and the Division agrees to indemnify and hold 
!GT harmless from any and all losses, damages, and expenses, 
including attorneys' fees, which !GT may suffer as the result of any 
claim of violation or any such claims upon receipt of same by lGT. 
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!GT shall have no obligation to manufacture any product including 
an instant game utilizing an instant game name advised against by 
IGT's trademark counsel, the manufacture of which, in IGT's bona 
fide belief, would constitute any of the foregoing actions giving rise 
to the foregoing indemnification. 

C. This Agreement docs not create or imply any right or license to any 
patent, trademark, copyright, or other similar intellectual properly 
of !GT other than as expressly set forth herein. 

18. BAR CODING 

A. !GT must supply bar coding on both the front and back of each 
instant game ticket. 

19. MARKETING PLAN 

B. !GT will submit an on-going twelve (12) month marketing plan. 

20. SECURITY PLAN 

A. !GT will provide a detailed security plan for producing instant 
game tickets. 

21. TESTING 

A. !GT will provide to the Division upon request testing information 
on eve1y instant game produced that will satisfy the Division as to 
the quality and security of !GT instant game tickets. 

22. INSTANT GAME INSURANCE AND BONDING 

A. !GT will provide the following: 

1. For duration of all instant games printed during the Term, 
!GT shall be required to obtain and maintain a blanket error 
and omissions liability insurance policy of not less than Two 
Million Dollars and 00/100 ($2,000,000.00) per incident 
covering at a minimum the risks set forth in Section 22 .A(2). 
The insurance company issuing the policy must be 
acceptable to the Division and be authorized to do business 
in the State of Rhode Island. !GT shall ensure that the 
msurance company sends the certificate to the Director of 
the Division. 
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2. The insurance policy will cover the risks at the limits set 
forth below: 

a. Coverage such that the Division will be 
reimbursed/ indemnified for over-redemption due to 
any errors or omissions associated with the instant 
game tickets produced under this Agreement. 

b. Coverage such that the Division will be 
reimbursed/indemnified for the purchase price of 
unsold instant game tickets if an instant game is 
terminated because winners can be identified before 
play, instant game ticket manufacturing quality is 
unacceptable, or claims and redeemed instant game 
tickets deviate from the approved prize structure. 

c. Coverage such that the Division will be 
reimbursed/indemnified for up to Fifty Thousand 
Dollars and 00/100 ($50,000.00) per instant game for 
losses, costs, expenses, and damages incurred (i.e., 
advertising, promotion, etc.) for which the Division did 
not receive full value because (i) the Division 
discontinued an instant game, (ii) manufacturing 
quality was poor, (iii) claims and redemptions deviated 
from the approved prize structure or (iv) winning 
instant game tickets could be identified before play. 

3. !GT shall submit, on or before the date which is five (5) 
Working Days following the date this Agreement is executed, 
a performance bond in the amount of Five Hundred 
Thousand Dollars and 00/ 100 ($500,000.00). The bond 
must be issued by a company authorized to do business in 
the State of Rhode Island and must meet the approval of the 
Division. The bond shall be maintained in full force during 
the Term. 

23. BENEFIT 

A. This Agreement is for the benefit of the parties and not for the 
benefit of any other party or person, and it shall inure to the 
benefit of, and be binding upon, the parties and their respective 
successors and permitted assigns provided that !GT may not 
assign this Agreement without first obtaining the consent of the 
Division. 
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24. ENTIRE UNDERSTANDING 

A. This Agreement and the executed Working Papers contain the 
entire agreement between the parties regarding the subject matter 
hereof and supersede all previous written or oral understandings 
or agreements with relation thereto and shall not be amended, 
modified, or changed in any manner except by an agreement in 
writing signed by all the parties. 

25. NOTICES 

A. All notices, requests, consents, approvals and communications 
permitted or required to be made or given hereunder shall be in 
writing and sent by registered mail (unless the postal service is 
disrupted or threatened to be disrupted), return receipt requested, 
addressed as indicated at the beginning of this Agreement (or at 
such other address as such party shall specify to the other party in 
a notice given in accordance with this Section 25), or delivered 
personally in an envelope left at such address, in the case of the 
Division to the Director and in the case of !GT to the General 
Counsel. Any such notice shall be deemed to have been given, in 
the case of notice by prepaid registered post, on the fifth (5th) 
Working Day after the elate of mailing and in the case of notice by 
personal delivery, when delivered. 

26. AUTHORITY TO EXECUTE 

A. Each party hereto warrants and represents to the others that it 
has full capacity, right, power, and authority to execute and deliver 
this Agreement as its valid and binding obligation. 

27. FORCE MAJEURE 

A. Neither !GT nor the Division shall be liable to the other for any 
delay in, or failure of performance of, any covenant contained in 
this Agreement, nor shall any such delay in or failure of 
performance constitute default, or give rise to any liability for 
damages, if and only to the extent that such delay or failure is 
caused by force majeure. As used herein, "force majeure" includes 
an act of God, public enemy, fire, flood, epidemic, quarantine 
restriction, strikes, freight embargoes, terrorism or closure of all 
major access roads to a geographic area. Immediately upon the 
occurrence of any such event, the party whose performance is 
delayed shall notify the other party of the cause for, nature, and 
extent of the delay and shall forthwith commence to use its best 
efforts to provide, directly or indirectly, alternate, and to the extent 
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practicable, comparable performance and to remove or ameliorate 
such cause. The existence of such causes of such delay or failure 
shall extend the period for performance to such extent as may be 
necessary to enable complete performance in the exercise of 
reasonable diligence after the causes of delay or failure have been 
removed. 

B. This Agreement shall not make either party an agent, servant, 
employ partner, joint venturer, or other legal representative of the 
other party, nor grant either party the right or authority to 
assume, create, or incur any liability or any obligation of any kind, 
express or implied, against, or in the name of, or on behalf of, the 
other party. 

28. WAIVER OF PROVISION 

A. No term or provision of this Agreement shall be deemed and no 
breach excused, unless such waiver or consent to the breach shall 
be in writing and signed on behalf of the party against whom such 
waiver or consent is sought to be enforced, by any individual 
authorized to so waive or consent. Any consent by either party to, 
or waive of a breach by, the other, whether expressed or implied, 
shall not constitute a consent to, waiver of, or excuse for any other 
breach or subsequent breach, except as may be expressly provided 
in the waiver or consent. 

29. GOVERNING LAW AND JURISDICTION 

A. This Agreement shall be governed by and construed in accordance 
with the laws of the State of Rhode Island. The parties further 
agree that any action at law or suit in equity relating to this 
Agreement or any provisions thereof, shall only be instituted and 
maintained in a court of competent jurisdiction in the County of 
Providence, State of Rhode Island. Each party hereto waives the 
right to a change of venue. The parties agree to submit to 
jurisdiction and to service of process. 

!THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS WHEREOF, the parties have executed this Agreement by the 
signatures of their duly authorized representatives in that behalf as of the 30th 
day of June, 2016. 

,,.,.-;-' 

Date: ~ / 

Date: J uly 1 

, 2016 

, 2016 

-15-

STATE LOTTERY DIVISION OF 
THE STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~ 
Gerald S. Aubin, 
Director 

IGT GLOBAL SOLUTIONS 
CORPORATION 

J.~ 



1. 

EXHIBIT A 

INSTANT GAME TICKET PRINTING SPECIFICATIONS 

REQUIREMENTS 

A. The Lottery will require !GT to provide a color proof of each instant 
game ticket, so that it can veri(y the instant game ticket graphics, 
make color changes, or other corrections if necessary. Additional 
proofs will be required after color changes and/ or corrections. 
Instant game tickets will be inspected upon delive1y. The Lottery 
reserves the right to inspect up to one hundred percent ( l 00%) of 
the instant game tickets for any and all aspects to assure 
compliance with specifications herein. 

B. The requirements include the capability of on-line communication 
to view changes to colors, graphics, artwork, and/or other 
corrections. 

C. The instant game tickets shall be manufactured under the system 
known as "full accountability". 

1. If a single instant game ticket in any pack(s) fails to conform 
to specifications, the entire pack(s) may be deemed to be 
non-conforming. 

2. To maximize the security and integrity of the instant game 
and to minimize the possibility of tampering (or even the 
appearance of tampering), visible scratches, holes, or pitting 
in the scratch-off surface, which expose any portion of the 
underlying paper surface (whether or not any portion of the 
image symbols are exposed), shall be cause for rejection of 
instant game tickets. Furthermore, the overprint on the 
scratch-off surface shall be sharply and crisply printed. 

3. The border between the scratch-off surface and the 
uncovered portion of the instant game ticket shall be sharp 
and even; i.e., the scratch-off material may not "drip" onto 
the display printing. 

4. The scratch-off material shall be smooth and regular to the 
touch. 

5. The design of the overprint shall be such that virtually all of 
the scratch-off material is covered by an overprint color 
(either a "full" or "screened clown" intensity). The overprint 
must extend up to or beyond the edges of the scratch-off 
onto the paper, and the overprint must be regular so that the 



consumer can easily detect any irregularities in the instant 
game ticket. 

6. The scratch-off materials shall be readily removable without 
significant residue when scratched in a normal manner and 
subjected to normal environmental factors. Latex coverings 
that smear or fail to come off when scratched, or latex 
coverings that require excessive pressure and/ or scratching 
to remove, will be deemed non-conforming. 

7. Packs shall not contain more than a minimal amount of 
shavings or other material that fall out upon opening of the 
packs. 

8. Each pack of instant game tickets shall contain precisely the 
number of instant game tickets specified and approved by 
the Lottery. 

9. An instant game ticket may be deemed non-conforming if 
each imaged symbol is not complete and in accordance with 
the artwork as specified and approved by the Lottery. 

10. The Lottery images symbol must not be obliterated: 

a. In the course of removing the scratch-off covering 
using normal pressure, 

b. After removal of the scratch-off covering by application 
of any common solvent (perspiration, saliva, water, 
soft drinks, coffee, and the like) or moderate rubbing 
(twelve ( 12) or fewer times) with a tissue or other soft 
object, and 

c. The play symbols under the rub-off area shall be 
covered with a transparent protective coating so that 
the play symbols are protected when the consumer 
rubs off the opaque covering. 

11. Inks shall be of such quality that there is no "offsetting" from 
the front of instant game tickets to the baek of instant game 
tickets on an adjacent page and vice versa. 

12. Each and every image symbol must be completely covered by 
scratch-off material. 

13. Subject to normal printing trade tolerances and practices, 
the display printing, scratch-off material, and overprint must 
be properly registered. 
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14. Subject to normal printing trade tolerances and practices, 
the packs of instant game tickets must be properly trimmed 
and slit. Shrink wrapping must be intact, and packs must 
be assembled in a uniform manner. 

15. The imaged symbols must be printed clearly, easily read, and 
distinguishable; and the images shall not bleed. 

16. Neither winning nor non-winning instant game tickets shall 
bear any distinguishable markings other than the symbols 
concealed by the removable rub-off material. 

TICKET SPECIFICATIONS & SUPPORT REQUIREMENTS 

1. 

2. 

STOCK 

A. Instant game tickets are to be printed on ten (10) pt. coated one-
side recyclable stock. 

PAGE ARRANGEMENTS 

A. There shall be five (5), four (4), three (3), two (2) or one (1) instant 
game ticket(s) on a page in a continuous fan--fold arrangement. 
Each book of instant game tickets shall be a:sscmbled so as to 
maintain the consecutive order of the instant game tickets in the 
book. 

3. FRONT DISPLAY PRINTING 

A. The proposed instant game ticket must allow for the printing of 
instant game design elements such as basic graphics, "play'' area 
(rub offj virn, or other design features over the total surface of the 
instant game ticket, less the border of one eighth inch (1/8"). The 
proposed instant game ticket and the printing process must permit 
complete flexibility to produce both vertical and horizontal instant 
game ticket layouts. 

4. TICKET QUALITY REQUIREMENTS 

A. Front Side: JOT is required to use a four (4) color instant game 
ticket printing process with integrated artwork. The printing 
process must be capable of five (5) overprint colors. All instant 
game tickets must be covered with a clear seal coat (UV coating). 

B. Back Side: !GT is required to use one (1) color. 
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5. BOOK SIZE 

A. Books, as determined by the Lottery, may have fifteen (15), thirty 
(30), forly (40), fifty (50), sixty (60), one hundred (100), one 
hundred fifty (150) or two hundred (200) instant game tickets. !GT 
shall indicate whether other possibilities are available. The 
consistency of the correctness of the count of instant game tickets 
in a book is of utmost importance to the Lottery. There will be no 
voids allowed within the book. 

6. PERFORATIONS 

7. 

A. Perforations between instant game tickets shall be deep enough to 
allow the retailer or instant game ticket vending machine to detach 
instant game tickets without damaging them, but not so deep as to 
allow inadvertent detachment. 

LOTTERY SYMBOLS 

A. The Lottery symbols are to be printed primarily in black ink, 
legible, uniformly positioned, and aligned on the instant game 
tickets. The Lotte1y symbols must be easily readable by the public. 
Size will depend on the particular instant game design and instant 
game ticket layout chosen by the Lottery. !GT must be able to 
provide special symbols (such as boats, TV's, cars, top prize 
drawing, etc.), as may be required by the particular instant game 
design. These symbols must be fine line and sharp in detail. 

8. CAPTIONS 

A. To provide redundancy for security reasons, each Lottery symbol 
must be accompanied by a caption that spells out the Lottery 
symbol in type smaller than the symbol itself. 

9. NUMBERING 

A. Each pack, and all instant game tickets within the pack, must bear 
a unique pack identification number for use in controlling instant 
game ticket distribution and accounting. Each instant game ticket 
in a pack shall have a unique sequential number. Pack/ticket 
numbering will be printed on the back of the instant game ticket 
immediately above the bar code in black ink. 

10. INDIVIDUAL TICKET NUMBER 

A. Each instant game ticket must have numbering to be used for 
winning instant game ticket claims validation and the 
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reconstruction of Lottety instant game numbers, symbols, or 
letters, which have become mutilated or unreadable. Each instant 
game ticket will be numbered on top and bottom of the front of 
each instant game ticket (000, 001, 002, etc.). 

11. RETAILER VALIDATION CODE 

A. Some instant ticket instant games will have a code for use by 
retailers in verifying and paying prizes. All extended-play instant 
games are printed with this code. The Lottery may choose to use 
this code on other instant games. 

12. PROTECTIVE COATING 

A. The Lotte1y symbols under the security coating rub-off must be 
covered with a transparent protective coating so that the Lottery 
symbols are protected when the consumer rubs off the opaque 
covenng. 

13. RUB-OFF MATERIAL 

A. The security coating rub-off material shall be completely removable 
by scraping or rubbing and shall fragment when so removed 
without causing dusting. The rub-off material shall not be 
chemically or dermatologically irritating or cause harm to clothing, 
such as staining, etc. when removed. 

14. OVERPRINT 

A. A minimum of four (4) colors will be required on the overprint 
design on top of all security coating rub-off material. The overprint 
design shall be a regular artistic design in the case of the spots 
covering Lotte1y symbols. The overprint covering Lotte1y symbols 
shall be clear, not blurred, and sharp in order to facilitate 
detection of tampering. 

15. INKS 

A. Inks shall not smear, run, or stain under normal handling or use 
by consumer, nor be chemically or dermatologically irritating. 

16. BAR CODED INSTANT GAME TICKETS 

A. !GT must be able to supply bar coding on both the front and the 
back of the instant game ticket. An interleaved two (2) of five (5) 
barcode containing twenty (20) digits of barcode data will be 
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imaged on each instant game ticket back. The barcode will consist 
of a three (3) digit instant game number, a six (6) digit pack 
number, a three (3) digit instant game ticket number, and an eight 
(8) digit validation number. The barcode will be positioned so that 
it is within three inches (3") from the top or the bottom of the 
perforated edge of the instant game ticket. Barcodes will be printed 
with a minimum of a one tenth inch (0.1 0") of printed barcode on 
each side of the centerline, and a quarter inch (0.25") of quiet (i.e. 
white) space will appear in front of and after the barcodc. 
Additional specifications may be required as detailed in the 
executed Working Papers. 

B. The barcode must meet American National Standards Institute 
(ANSI) specification, achieve a first-time read rate of ninety-five 
percent (95%), achieve a third-time read rate of ninety-nine percent 
(99%) and be printed to these specifications. !GT will also be 
required to be able to support standard barcodes, as the 
specifications noted above are based on the Lottery's current 
requirements for the specific terminals in use today, which may 
change during the Term. 

C. A UPC code is required. 

D. Lottery will require the use of a secured, keyless validation bar 
code, compatible with the !GT Express Point Checkers, with the 
ability to identify winning instant game tickets and the prize 
amount. 

E. The Lottety currently requires a PDF4 l 7 barcode printed on the 
front of the instant game ticket that is then covered with scratch
off material to support player self-service instant game ticket 
checking. The Lottery may elect to change the content of this 
barcode during the Term in order to allow the self-service instant 
game ticket checkers to display prize amounts using the hidden 
barcode. The hidden barcode might also be changed to support 
keyless validation. !GT will be supplied with all necessaty 
algorithms. If the Lottety elects to change the content of the hidden 
PDF4 l 7 barcode, !GT will be required to supply a software test 
instant game to confirm its ability to implement the new algorithm. 

17. TICKET-BY-TICKET ACCOUNTING 

A. The Lottery is aware that retailers need to have instant game ticket 
accounting at the instant game ticket level. This capability would 
also facilitate real-time understanding of the retailer's inventory 
and would permit automatic re-ordering and just-in-time inventory 
management. 
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B. Bar coding or alternative technologies that would simply 
scanning/ recording of each instant game ticket as it is sold can be 
suggested. 

18. ASSEMBLY 

A. Each book shall be assembled in such fashion to maintain the 
consecutive order of the instant game tickets in the book. 

19. LOT PACKAGING 

A. Each book of instant game tickets shall be shrink wrapped so that 
the book number is visible. The shrink-wrap seam should not 
cover the bar code; it should run on the side of the book. 

20. SHIPPING CARTONS 

A. Cartons will be labeled in bold black lettering to insure visibility 
(readability) from a distance of twenty feet (20'), showing instant 
game name, shipping carton number, range of packing numbers, 
and omissions (if any) specifying pallet (i.e. one (1) of five (5), two 
(2) of five (5), three (3) of five (5), etc.). The shipping carton size is 
at the option of !GT with Lotte1y approval. Cartons may be less 
than one hundred percent ( 100%) but not less than fifty percent 
(50%) full. 

B. Shipping carton will be numbered starting with 0001. 

C. Shipping carton is to be two hundred seventy-five pound (275 lb.) 
test. 

D. Tape will not obscure markings or label. Colored markers, round 
colored stickers or another method, at the option of !GT with 
Lottery approval, will be placed on each carton to identify the 
instant game. 

21. SKIDS 

A. To avoid possible damage, cartons should not extend beyond the 
base of the pallet. Pallets are to be shrink wrapped (top and sides), 
two (2) bands on the sides and front, corner and edge protected, 
and contents identified on both sides of skid. Cartons are to be 
packed on pallets with highest carton number on the bottom layer 
of the pallet, lowest carton number on the top layer of the pallet. 
Cartons should be placed in two (2) rows facing forward. Pallets are 
to be thirty inches by forty inches (30" x 40"), with three (3) 
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runners four inches (4") high and thirty inches (30") long to allow 
forklift to enter on the forty inch (40") sides, each pallet lo have 
center brace. Overall height of the pallet and content of cartons 
should not exceed five feet (51-

22. TRANSPORTATION 

A. Instant game tickets are to be transported to the Lotte1y in locked, 
sealed, exclusive-use trucks or locked, sealed airfreight containers. 
Deliveries are to be F'.O.8. point of delivery. 

B. !GT shall bear all risks of damage or loss of instant game tickets 
while in transit to the Lottery warehouse. 

23. RETAILER SAMPLES 

24. 

A. The Lottery requires two thousand (2,000) actual size retailer 
samples for each instant game. These samples arc to be non
winning "tickets" and must bear the words, "VOID SAMPLE" on the 
back. Finished sample instant game tickets should be shipped to 
the Lottery with printed instant games. 

8. IGT will provide one thousand six hundred (1,600) four inch by 
four inch (4" x 4") samples for each instant game and one 
thousand six hundred (1,600) samples for each color pulse within 
a instant game. !GT will provide three thousand two hundred 
(3,200) four inch by four inch (4" x 4") samples for instant games 
that are over ordered for re-launch (price as option). 

RUBBING ABILITY 

A. Instant game tickets printed must be readable and able to be 
rubbed easily for a minimum of twenty-four (24) months from 
delivery date to the Lottery. !GT will replace (as provided in 
"nonconforming deliveries") any instant game tickets which fail to 
rub satisfactorily within this period and are not sold by reason of 
such failure. It is understood that proper storage of instant game 
tickets delivered to the Lottery pending public distribution is the 
responsibility of the Lotte1y. 

25. INTENTIONALLY OMITTED 

26. INSTANT GAME INFORMATION REQUIREMENTS 

A. [GT will provide the Lottery with access to IGT's secure F'TP site 
which shall have information on inventory, low-tier, and high-tier 
validation information, and other information that may be required 
in accordance with the specifications supplied by the Lotte1y. 
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27. END OF INSTANT GAME PRIZE STRUCTURE REPORT 

A. !GT will submit an end-of-production prize structure report prior to 
delivety of instant game(s). The report will contain an analysis of 
the variance between the instant game's approved prize structure 
and the prize-winning instant game tickets delivered to the Lottery 
warehouse. The analysis must address both the dollar value of the 
prizes and the number of winning instant game tickets by prize 
level. 

B. The odds of winning any prize must not vaty from the odds stated 
in the executed Working Papers. 

28. PRIZE PAYMENT DISPUTES 

A. Periodically a player will present a instant game ticket for payment 
that the player claims is an authentic winner, which does not 
validate as a winning instant game ticket. In this circumstance, the 
instant game ticket must be analyzed to determine whether a prize 
should legitimately be paid. ln such cases, !GT shall be required 
to assist the Lottery, within the scope of the contract and at no 
additional charge, in an investigation of the player's claim. This 
may require !GT to bring to bear production records, shipping 
records, instant game ticket laboratory analysis, etc. This service 
must be provided in a confidential and secure manner. 

B. !GT may be liable for instant game ticket refunds or payments 
arising as a result of errors or faults by IGT's products, systems, 
staff, or sub-contractors. These cases include, but are not limited 
to, misprints, bar code errors, or other errors that may present a 
cause for product replacement, player refunds, or payment of a 
non-winning instant game ticket (as established by the validation 
file) that appears to be a winner. Determination of a qualifying 
error will be made by the Lottery. 

C. Upon request by the Lotte1y, !GT shall provide to authorized 
Lottery personnel only, reconstruction of the play data of any 
instant game ticket using the instant game, book, instant game 
ticket numbers, or the validation number. 

29. SHELF LIFE 

A. Instant game tickets must remain readable, able to be rubbed 
easily, and in good condition, regardless of the environment 
encountered in normal handling and usage, for a minimum of 
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twenty-four (24) months from delivery date of the instant game 
tickets. 

30. TIME SCHEDULE 

A. Time from receipt of the executed Working Papers to instant game 
ticket delivery shall be no more than thirty (30) clays, unless 
otherwise mutually agreed in writing by the parties. 
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Prices per 1,000 tickets 
INT= Interpolate 

One Game at a Time 

EXHIBIT B 

li1:kct Qt~. Ot~. Qt~. C)t~. ()t~. ()1~ . C)t~. C)t~ . O t~. Pack Pn,, ihk Fan 
~i,c \li\.h \ 1\h \ l \b \1\h \1\b \ 1\ 1' \ 1\1 , \ I \I, \1\1 , ~i,..: l'r i1:L· l't. Fold 

l 1.2 1.5 2 3 4 5 7 9 200 $1 5 

2.4 X 4 $18.98 INT INT INT $11.41 INT INT $8.35 $7.84 

I 1.2 1.5 2 j 4 5 7 9 200 $1 4 

3 X ..J. $21.88 INT INT INT $13 .71 INT INT $10.22 $9.67 

---·-
0.8 I 1.5 ') 2.5 3 3.5 4.5 5 5 150 $2 2 -

4 x-1- $28.15 INT INT $19.00 INT INT INT INT $13.54 

0.8 I 1.5 
.., 

2.5 3 3.5 4.5 5.5 150 $2 3 -
4 x 4 $28.15 INT INT $19.00 INT INT INT INT $1 3.54 

-
0.8 I 1.5 2 2.5 3 3.5 4 .5 5.5 100 $2 2 

4x4 $28.63 INT INT $19.48 INT INT INT INT $14.02 

0.8 I 1.5 2 ') -__ ) 3 3.5 4.5 5.5 100 $2 3 

4 X 4 $28.63 INT INT $19.48 INT INT INT INT $14.02 

------

0.8 1.2 1.5 2 2.5 3 3.5 4 .5 5.5 100 $2/$3 2 

6x4 $33.25 $28.25 INT INT INT $20.45 INT INT $17.98 

0.8 1.2 1.5 2 2.5 :; 3.5 4.5 5.5 150 $2/$3 2 
6x4 $32.69 $27.69 INT INT INT $19.89 INT INT $17.42 

0.5 0.6 0.8 1 1.2 1.5 
~ 

2 3.5 -1.5 40 $5 
7.5 X 4 $47.13 INT $37.94 INT INT INT $27.55 INT $23.33 

0.5 0.6 0.8 I 1.2 1.5 .... 3.5 -l.5 50 $5 -
7.5 X 4 $46.96 INT $37.77 INT INT INT $27.38 INT $23 .16 



0.5 0.6 0.8 I 1.2 1.5 
.., 3.5 4 .5 60 $5 -

7.5 X 4 $46.45 INT $37.26 INT INT INT $26.87 INT $22.65 

-- ---------~-
0.5 0.6 /) 8 I 1.2 1.5 

.., 
3.5 4 .5 60 $5 -

8x4 $48.24 INT $38.93 INT INT INT $28.23 INT $23 .96 

0.2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 30 $10 

9x4 $82.76 INT INT $64.23 $55.75 INT $47.28 INT $40.29 

0 .2 0.225 0.25 0.3 0.-1 0.5 0.6 0.8 I 60 $10 

9x4 $81 .90 INT INT $63 .37 $54.89 INT $46.42 INT $39.43 

0.2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 60 $20 

]0 X 4 $85.43 $78.58 $73.73 $66.69 INT INT INT INT $42.67 

-~- ----
0.2 0.225 0.25 0.3 0.-1 0 .5 06 0.8 I 30 $10/$20 

I I x4 $89.96 $82.97 $78.08 $71 .00 $62.48 INT $53.97 INT $46.91 

0.2 0.225 0.25 0.3 0.-1 0.5 0.6 0.8 I 60 $10 

11 x 4 $~8.97 INT INT $70.01 $6 I .49 INT $52.98 INT $45.92 

Two Games at a Time 
T ickc:1 Qt~ . ()1~. ()t~ . ()1~ . ()1~ . ()1~ . ()1~ . <)1~ . <)t~ . Pack p.,..,..,jt,ll: Fan 

Sito: :VI\!-, \il \ 1-, \ l \ J.., \ 1\1 -, \ 1\1-, \ 1\J.., \ J\1-, \1\1-, \1\1-, ',j;'-" l'ric~· 111. I ,,Id 

1.2 1.5 2 3 4 5 -, 9 200 $1 5 

2.4 X 4 $19.34 INT INT INT $13 .28 INT INT $1 1.46 $ I l. I 9 

I 1.2 1.5 2 3 4 5 7 9 200 $ 1 -+ 
3x4 $21.90 INT INT INT $15.77 INT INT $13 .98 $13.69 

0.8 I l.5 2 2.5 3 3.5 4.5 5.5 150 $2 2 

4x4 $28.34 INT INT $2 1.55 INT INT INT INT $18.41 



? 

0.8 I 1.5 2 ') -__ ) 3 3.5 4.5 5.5 150 $2 3 

4x4 $28.34 INT INT $21.55 INT INT INT INT $18.41 

0.8 I 1.5 2 2.5 3 3.5 4.5 5.5 100 $2 2 

4 x4 $28.82 INT INT $22.03 INT INT INT INT $18.89 

0.8 I 1.5 2 2.5 3 3.5 4.5 5.5 100 $2 3 

4x4 $28.82 INT INT $22.03 INT INT INT INT $18.89 

- -
0.8 1.2 1.5 2 ,, -__ ) 3 3.5 4.5 5.5 100 $2/$3 2 

6x4 $34.80 $31.30 INT INT INT $26 .74 INT INT $25.26 

0.8 1.2 1.5 2 ,, -__ ) 3 3.5 4.5 5.5 150 $2/$3 2 

6x4 $34.24 $30.74 INT INT INT $26. 18 INT INT $24. 70 

-
0.5 0.6 0.8 I 1.2 1.5 2 3.5 -LS 40 $5 

7.5 X 4 $47.99 INT $41.53 INT INT INT $34.65 INT $32.36 

0.5 0.6 0.8 I 1.2 1.5 
~ 

2 3.5 4.5 50 $5 

7.5 X 4 $47.82 INT $41.36 INT INT INT $34.48 INT $32 .19 

0.5 ' 0.6 0.8 1 1.2 1.5 2 3.5 4.5 60 $5 

7.5 X 4 $47.31 INT $40.85 INT INT INT $33 .97 INT $31.68 

0.5 0.6 0.8 I 1.2 1.5 -- 2 3.5 4.5 60 $5 

8x4 $49.40 INT $42.91 INT INT INT $35.96 INT $33.68 

- -----
0.2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 30 $10 

9 x4 $82.08 INT INT $65.99 $58.96 INT $51 .93 INT $46.04 

0.2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 60 $10 
9x4 $81.22 INT INT $65.13 $58.10 INT $5 I .07 INT $45. I 8 



J 

0 .2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 60 $20 

10 X 4 $85.68 $79.44 $75 .28 $69.31 INT INT INT INT $49.26 

- ----- -
0 .2 0.225 0.25 0.3 0.4 0.5 0.6 0 .8 I 30 $ I 0/$20 

11 x 4 $91.12 $84.72 $80.50 $74.48 $67.40 INT $60.32 INT $54.33 

-• _, -
0 .2 0.225 0.25 0.3 0.4 0.5 0.6 0.8 I 60 $10 

11 x 4 $90.13 INT INT $73.49 $66.41 INT $59.33 INT $53.34 

Three Games at a Time 
Ticket Q ty. Qt:-. Q t:- . Q t) . Qty. O t:- . Ot: . Qty. Qty. Pack Possible Fan 

Si1.c MMs MMs l\ll\. ls 1\11\!l s MMs Mi\h l\1l\.1, i\ ll\.ls i\·1Ms Si1.c Prici.: Pt. Foh.l 

1.2 1.5 2 3 4 5 7 9 200 $1 5 

2.4 X 4 $14.42 INT INT INT $9.49 INT INT $8.18 $7.93 

-
1.2 1.5 2 3 4 5 7 9 200 $1 4 

3x4 $17.43 INT INT INT $ 12.06 INT INT $10.62 $ 10.36 

0.8 I 1.5 2 ') -_ ,) 3 3.5 4 .5 5.5 150 $2 2 

4x4 $22.47 INT INT $16.58 INT INT INT INT $ 13.95 

0.8 I 1.5 2 2.5 3 3 .5 4 .5 5.5 150 $2 3 
4x4 $22.47 INT INT $16.58 INT INT INT INT $ 13.95 

0.8 I 1.5 2 2.5 3 3.5 4.5 5.5 100 $2 2 
4x4 $22.95 INT INT $17.06 INT INT INT INT $14.43 

0.8 I 1.5 2 2 .5 3 3.5 4.5 5.5 100 $2 3 
4x4 $22.95 INT INT $ 17.06 INT INT INT INT $14.43 

0.8 1.2 !.5 2 ') -_, ) 3 3.5 4 .5 5.5 100 $2/$3 2 
6x4 $28.62 $25.42 INT INT INT $2 1.1 0 INT INT $20.05 
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Four Games at a Time 
Ticket Qty. Qty. Qty. Qty. Qt) . Qt). Qty. Qt:,. Qty. l'ai.:k Possible Fan 

Size ivl i\ ls Ml\ls !'v!M:-. MMs i\ li\b i\ lMs Mi\ ls Mi\b Mtvls S i ✓.e Priee Pt. Fold 

1.2 1.5 2 3 4 5 7 9 200 $1 5 

2 .4 x4 $15.24 INT INT INT $9.99 INT INT $8.21 $7.86 

1.2 1.5 2 3 ..j. 5 7 9 200 $1 4 

3x 4 $19.52 INT INT INT $13.48 INT INT SI 1.32 $10 .90 

0.8 I 1.5 2 2.5 3 3.5 4.5 5.5 150 $2 2 

4x4 $25. 13 INT INT $17.94 INT INT INT INT $14.70 

0.8 I 1.5 2 ') -_,) 3 3.5 4.5 5.5 150 $2 3 

4x4 $25. 13 [NT INT $17.94 INT INT INT INT $14.70 

0.8 I 1.5 2 2.5 3 3.5 4.5 5.5 100 $2 2 

4 x 4 $25.61 [NT INT $18.42 INT INT INT INT $15.18 

0.8 I 1.5 2 ') -__ ) 3 3 .5 4.5 5.5 
~ 

100 $2 3 

4:-.:4 $25.61 [NT INT $18.42 INT INT INT INT $1 5.18 

0.8 l.2 1.5 2 ') -__ ) 3 3 .5 4 .5 5 .5 100 .£2/$3 2 

6x4 $32.34 $28.39 INT INT INT $23. 15 [NT INT $21.48 

0.8 l.2 1.5 2 2.5 3 3.5 4.5 5.5 150 $2/$3 2 

6x4 $31.78 $27.83 INT INT INT $22.59 INT INT $20.92 

0.5 0.6 0.8 I 1.2 1.5 2 3.5 4 .5 40 $5 
7.5 X 4 $44.94 INT $37 .33 INT INT INT $30.35 INT $27.43 

0 .5 0.6 0.8 I 1.2 1.5 2 3.5 4 .5 50 $5 

7.5 X 4 $44.77 INT $37. 16 INT INT INT $30.18 INT $27.26 
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EXHIBITC 

INSTANT TICKET OPTIONS PRICING 

Option: Additional (more than four) front display colors: 
Cost: $.06 per square inch of total ticket area per 1,000 tickets. 

Option: Additional (more than one) ticket back colors: 
Cost: $.06 per square inch of total ticket area per 1,000 tickets. 

Option: Additional (more than four) overprint colors: 
Cost: $.06 per square inch of total ticket area per 1,000 tickets. 

Option: Additional hits of scratch-off coating: 
Cost: $.06 per square inch of total ticket area per 1,000 tickets. 

Option: Additional hits of primer: 
Cost: $.06 per square inch of total ticket area per 1,000 tickets. 

Option: Additional full high gloss coating: 
Cost: $.10 per square inch of total ticket. area per 1,000 tickets. 

Option: Perforated stub with scratch off area: 
Cost: $.16 per square inch of total ticket area per 1,000 tickets. 

Option: Perforated stub without scratch off area: 
Cost: $.08 per square inch of total ticket area per 1,000 tickets. 

Option: Multiple Scenes: 
Cost: $1,000.00 per additional scene. 

Option: Continuous scene games: 
Cost: $1.50 per 1,000 tickets plus $750.00 set-up charge. 

Option: Synchronized scene games: 
Cost: $1. 99 per 1,000 tickets plus $950.00 set-up charge. 

Option: Die-cutting: 
Cost: $3.75 per 1,000 tickets plus $5,500.00 set-up charge. 

Option: Spot matte coating: 
Cost: $.08 per square inch of total ticket area per 1,000 tickets. 

Option: Spot gloss coating: 
Cost: $.08 per square inch of total ticket area per 1,000 tickets. 



Option: 
Cost.: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 

Cost: 

Option: 

Cost: 

Option: 

Cost: 

Two color imaging: 
$3.75 per 1,000 tickets plus $5,500.00 set-up charge. 

Three color imaging: 
$4.75 per 1,000 tickets plus $6,500.00 set-up charge. 

Four color imaging: 
$5.75 per 1,000 tickets plus $8,000.00 set-up charge. 

One color imaging, color other than black: 
$.90 per 1,000 tickets plus $2,000.00 set-up charge. 

Four color process ticket back: 
$.26 per square inch of lolal ticket area per 1,000 tickets. 

Foil substrate: 
$.65 per square inch of total ticket area per 1,000 tickets. 

Holographic foil: 
$2.80 per square inch of total ticket area per 1,000 tickets. 

Ink color pulse: 
$2,500.00 per each color pulsed. 

Graphic pulse, per press stop, as required by production: 
$2,500.00 per press stop. 

Graphic pulse, per plate changed, as required by production: 
$1,500.00 per plate change. 

Accelerated delive1y, per clay: 
$2,000.00 per clay. 

Programming of unusual or unique games: 
$200.00 per hour required. 

Art and proofing charges for post executed changes to art as 
specified in approved working papers: 
$200.00 per hour required. 

Additional programming for changes to prize structure as specified 
in approved working papers: 
$200.00 per hour required. 

Insert customer furnished pack insert (does not match pack 
number): 
$.35 per pack. 



Option: 

Cosl: 

Option: 

Cost: 

Option: 

Cost: 

Option: 
Cost: 

Option: 
Cost: 

Option: 

Cost: 

Option: 
Cost: 

Alternate ticket pack sizes - 300 tickets per fanfolded pack instead 
of 200 tickets per pack: 
Subtract $.10 per 1,000 tickets. 

Alternate ticket pack sizes - 75 tickets per fanfolded pack instead 
of 60 tickets per pack: 
Subtract $.25 per 1,000 tickets. 

Variable messaging on ticket back - up to 10 messages of no more 
than 75 characters printed one per ticket and randomly 
distributed through the game. Messages will be printed in an area 
large enough to encompass the largest message, and the 
background of that area will have one fluorescent color: 
$.18 per square inch of total ticket area per 1,000 tickets. 

3-D games, order quantity of 25,000 3-D glasses 
$.09 per square inch of total ticket area per 1,000 plus $.50 per 
each 3-D glass unit. 

Advanced/ specialized imaging: 
Negotiable 

Bar coded coupons, 2.5" x 6.125" four-color process one side, 
unprinted back, 100,000 quantity 
$156.00 per 1,000. 

Linked games: 
0.55% of game retail ticket value plus $11,000.00 set-up charge. 
Final pricing negotiable based on game specifications. 



FIRST AMENDMENT TO INST ANT TICKET AGREEMENT 

THIS FIRST AMENDMENT TO INSTANT TICKET AGREEMENT (this 
"Amendment Agreement") is made as of the 9th day of May, 2017 by and between the STATE 
LOTTERY DIVISION OF THE STATE OF RHODE ISLAND DEPARTMENT OJI 
REVENUE, an agency of the State of Rhode Island, having a mailing address of 1425 Pontiac 
Avenue, Cranston, Rhode Island 02920 (the "Division"), and IGT GLOBAL SOLUTIONS 
CORPORATION, a Delaware corporation having a mailing address of !GT Center, IO Memorial 
Boulevard, Providence, Rhode Island 02903-1125 ("IGT"). 

WHEREAS, the Division and IGT are parties to that certain Instant Ticket Agreement 
dated as of June 30, 2016 (the "Agreement"); and 

WHERI,AS, the parties hereto desire to amend the Agreement as hereinafter set forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency of 
which are hereby acknowledged, the parties hereto agree as follows: 

I. Sales Force Management System. The following subsection C is added to 
Section 3 of the Agreement: 

C. !GT shall implement IGT's sale force management system known as OnePlacc for 
the Division, at no cost to the Division, on or before December 31, 2017. 

2. Estoppel. The Division agrees that, as of the date the Division executes and delivers 
this Amendment Agreement, the Division does not have any knowledge of the existence of any 
default or event, which, upon the giving of notice, the passage of time, or both, would constitute a 
default by !GT under the Agreement. !GT agrees that, as of the date !GT executes and delivers 
this Amendment Agreement, IGT does not have any knowledge of the existence of any default or 
event, which, under the giving of notice, the passage of time, or both, would constitute a default 
by the Division under the Agreement. 

3. Miscellaneous. Except as modified hereby, the Agreement shall remain in full 
force and effect and is hereby ratified and confirmed. This Amendment Agreement may be 
executed by the parties hereto in counterparts, each of which together shall be deemed an original 
but all of which together shall constitute one and the same instrument. A party's delivery of the 
signature page of this Amendment Agreement executed on behalf of such party in .pdf fonnat shall 
have the same force and effect as such party's delivery ofan original of the signature page of this 
Amendment Agreement executed on behalf of such party. Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Agreement. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 



IN WITNESS WHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the date set forth below. 

Date: May jQ__, 2017 

Date: May 9, 2017 

--2-

STATE LOTTERY DIVISION OF THE 
STAT)~ OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~~~-
Gerald S. Aubin, 
Director 

IGT GLOBAL SOLUTIONS 
CORPORATION 

eph S. Gendron, 
Senior Vice President -- WLA North 
America 



WEBSITE SERVICES AGREEMENT 

This Website Services Agreement (this "Agreement") is made on the date set forth below 
by and between the State Lottery Division of the State of Rhode Island Department of Revenue, 
an agency of the State of Rhode Island having a mailing address of 1425 Pontiac Avenue, Cranston, 
Rhode Island 02920 (hereinafter the "Division"), and !GT Global Solutions Corporation, a 
Delaware corporation with a mailing address of IO Memorial Boulevard, !GT Center, Providence, 
Rhode Island 02903-1160 (hereinalter "!GT"). 

WHEREAS, pursuant to Section 4 of that certain Sixth Amendment to Master Contract 
dated June 30, 2016; as modified by a Letter Agreement dated May 9, 2017, the parties agreed to 
negotiate this Agreement in good faith; and 

WHEREAS, the parties are desirous of entering into this Agreement for the development 
of a new website for the Division and the provision of services related thereto by !GT. 

NOW THEREFORE, in consideration of the premises and the mutual covenants and 
agreements hereinafter contained, the parties hereby agree as follows: 

1. PURPOSE 

A. This Agreement is for the design, hosting, maintenance and related services 
required for a new Division website, including VIP/Loyalty Program, Second
Chance Drawing capabilities, and Email Marketing Solutions. 

2. SPEClFICATIONS AND SIIPPORT REQUIREMENTS 

A. IGT will design, host and provide the website and related services in accordance 
with this Agreement and specifications as set fmih in Exhibit A attached to this 
Agreement. 

A. !GT will waive all fees associated with the design and implementation of the new 
website as well as all related maintenance and service fees through the Expiration 
Date (as defined below). 

4. NON-DISCLOSURE OF THE DIVISION'S PLANS 

A. !GT shall ensure that the details of any promotions, drawings, and marketing 
initiatives planned by the Division (collectively "Division Confidential 
Information") are not disclosed to any person or organization other than !GT 
personnel and !GT agents and subcontractors or other person(s) who have been 
approved by the Division. 



B. Before disclosing any Division Confidential Information to an approved agent or 
subcontractor or to any person who is not an employee of!GT or of any affiliate of 
!GT, !GT shall require each person other than employees of !GT or any affiliate of 
!GT and third parties under a duty of confidentiality to whom the confidential 
information or plans is to be disclosed to sign a confidentiality agreement (a 
"Confidentiality Agreement") stating that such person will not use Division 
Confidential Information for any purpose other than as contemplated by this 
Agreement or disclose it to any person who has not Confidentiality Agreement. 

C. All Confidentiality Agreements will expressly name the Division as a third-party 
beneficiary of the same, and !GT shall provide the Division with executed copies 
of all Confidentiality Agreements. 

5. NoN-DISCL0SlllU: OF IGT's METHODS 

A. It is understood that many of the methods used by !GT in carrying out its obligations 
under this Agreement arc unique and constitute confidential information and trade 
secrets of !GT (collectively "!GT Confidential lnfomrntion"). It is understood by 
the parties that the best way to protect !GT Confidential Information is through 
non-disclosure. Therefore, !GT will not disclose !GT Confidential Information to 
the Division or its personnel except upon a specific request from the Division and 
for a specified and necessary or reasonable purpose related to this Agreement. 

B. The Division shall ensure that neither the Division nor any of its personnel or agents 
will disclose or use for any purpose not related to this Agreement or to the 
Division's website, any !GT Confidential Information gained incidentally or 
accidentally or pursuant to a specific request as aforesaid and which is not (i) in the 
public domain or (ii) otherwise known to or obtained or developed by the Division 
through no breach of the provisions of this Agreement. 

6. TERM; TERMINATION; OTHER REMEDIES 

A. The term of this Agreement shall commence on November 5, 2018 and expire on 
June 30, 2023 (the "Expiration Date"), unless earlier te1minated in accordance with 
the provisions of this Agreement. 

B. The Division may terminate this Agreement by notice to !GT only in event of any 
of the following: 

I. intentional fraud on the part of !GT ( effective as of the date set forth in such 
notice); or 

2. if the Division terminates the Master Contract pursuant to Section 16.2 of 
the Master Contract (effective as of the date of termination of the Master 
Contract). 

-2-



C. In the event of a material breach by !GT of its obligations hereunder, the Division 
shall give notice to !GT specifying the nature of the material breach and !GT shall 
have thirty (30) clays from the elate of receipt of notice to cure the material breach. 
If !GT fails to cure the material breach by the expiration of such period, then the 
Division shall be entitled to recover its damages, excluding indirect and 
consequential damages and lost profits. 

D. !GT may terminate this Agreement by notice to Division if !GT terminates the 
Master Contract pursuant to Section 15.2 ofthc Master Contract (effective as of the 
date of termination of the Master Contract). 

E. In the event of a material breach by the Division of its obligations hereunder, !GT 
shall give notice to the Division specifying the nature of the material breach and 
the Division shall have thirty (30) days from the date of receipt of notice to cure the 
material breach. If the Division fails to cure the material breach by the expiration 
of such period, then !GT shall be entitled to recover its damages, excluding indirect 
and consequential damages and lost profits. 

7. REPRESF:N'l'ATIONS. WARRANTIES. AND COVENANTS BY IGT 

A. !GT represents, warrants, and covenants that the goods and services provided under 
this Agreement will substantially conform to the specifications stated in this 
Agreement and will be of good material and workmanship. 

8. PERFORMANCE BOND 

A. [Intentionally omitted.] 

9. BENEFIT 

A. This Agreement is for the benefit of the parties and not for the benefit of any other 
party or person, and it shall inure to the benefit of, and be binding upon, the parties 
and their respective successors and permitted assigns provided that !GT may not 
assign this Agreement without first obtaining the consent of the Division. 
Notwithstanding the foregoing, !GT may assign this Agreement in whole or in pat1 
to any at1iliate of!GT. 

10. ENTIRic UNDERSTANDING 

A. This Agreement contains the entire agreement between the parties regarding the 
subject matter hereof and supersedes all previous written or oral understandings or 
agreements with relation thereto and shall not be amended, modified, or changed 
in any manner except by an agreement in writing signed by all the parties. 
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11. NOTICES 

A. All notices, requests, consents, approvals and communications permitted or 
required to be made or given hereunder shall be in writing and sent by registered 
mail (unless the postal service is disrupted or threatened to be clisruptecl), return 
receipt requested, addressed as indicated at the beginning of this Agreement ( or at 
such other address as such party shall specify to the other party in a notice given in 
accordance with this Agreement, or delivered personally in an envelope left at such 
aclclress, in the case of the Division to the Director and in the case of lGT to the 
General Counsel. Any such notice shall be deemed to have been given, in the case 
of notice by prepaid registered post, on the fifth (5th) day after the date of mailing 
and in the case of notice by personal delivery, when delivered. 

12. AIITIIORITY TO Exi:cUTE 

A. Each party hereto warrants and represents to the others that it has full capacity, 
right, power, and authority to execute and deliver this Agreement as its valid and 
binding obligation. 

13. FORCE MAJEURE 

A. Neither !GT nor the Division shall be liable to the other for any delay in, or failure 
of, performance of, any covenant contained in this Agreement, nor shall any such 
delay in or failure ofperformanee constitute default, or give rise to any liability for 
damages, if and only to the extent that such delay or failure is caused by force 
majeure. As used herein, "force majeure" includes an act of Goel, public enemy, 
war, terrorism, fire, flood, epidemic, quarantine restriction, strikes, freight 
embargoes, or closure of all major access roads to a geographic area. Immediately 
upon the occurrence of any such event, the party whose performance is delayed 
shall notify the other party of the cause for, nature, and extent of the delay and shall 
forthwith commence to use its best efforts to provide, directly or indirectly, 
alternate, and to the extent practicable, comparable performance and to remove or 
ameliorate such cause. The existence of such causes of such delay or failure shall 
extend the period for performance to such extent as may be necessary to enable 
complete performance in the exercise of reasonable diligence after the causes of 
delay or failure have been removed. 

B. This Agreement shall not make either pm1y an agent, servant, employee, partner, 
joint venturer, or other legal representative of the other pm1y, nor grant either party 
the right or authority to assume, create, or incur any liability or any obligation of 
any kind, express or implied, against, or in the name of, or on behalf of, the other 
pm1y. 

-4-



14. WAIVER OF PROVISION 

A. No term or provision of this Agreement shall be deemed waived and no breach 
excused, unless such waiver or consent to the breach shall be in writing and signed 
on behalf of the party against whom such waiver or consent is sought to be 
enforced, by any individual authorized to so waive or consent. Any consent by 
either party to, or waive of a breach by, the other, whether expressed or implied, 
shall not constitute a consent to, waiver of, or excuse for any other breach or 
subsequent breach, except as may be expressly provided in the waiver or consent. 

15. GOVl-:RNING LAW AND ,JURISDICTION 

A. This Agreement shall be governed by and construed in accordance with the laws of 
the State of Rhode Island. The parties further agree that any action at law or suit in 
equity relating to this Agreement or any provisions thereof, shall only be instituted 
and maintained in a court of competent jurisdiction in the County of Providence, 
State of Rhode Island. Each party hereto waives the right to a change of venue. 
The parties agree to submit to jurisdiction and to service of process. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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lN WITNESS WHEREOF, the pa11ies have executed thi s Agreement by the signatures of 
their duly authorized representatives in that behalf as of the __ day of January, 2019. 

Date: January 9, , 2019 

Date: J } } Y. 
I 

, 2019 

STATE LOTTERY DIVISION OF THE STATE 
OF RHODE ISLAND DEPARTMENT OF 
REVENUE 

Bya ~@sLV.L 
Gerald S. Aubin, 
Director 

IGT G OBAL SOLUTIONS CORPORATION 
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EXHIBIT A 

SCOPE OF SERVICES 

SECTION A - WEBSITE 

1. WEBSITE REDESIGN 

A. Website Traffic - IGT will assist the Division in increasing traffic to the Division 
website, providing solutions that are designed to enhance player engagement by 
making player's website visits more entertaining, informative, and likely to result in 
sales and/or repeat visits. 

B. Browsers - !GT can accommodate all browsers that are currently supported by the 
Division. IGT's baseline Player Portals use responsive web design based in HTML5. 
The Division website will be accessible from all popular computer and mobile operating 
systems and web browsers, including Internet Explorer, Chrome, Safari, and Firefox, as 
well as via a mobile app available for iOS and Android devices. 

2. NEW ONLINE CAMPAIGNS AND PROMOTIONS 

A. IGT will work with the Division and its supporting vendors as the Division approaches 
the future of its interactive offerings. !GT will leverage its knowledge of the central 
system and understanding of the Division's goals to implement new online campaigns 
and promotions. 

3. TRANSFER OF INFORMATION 

4. 

A. !GT will be responsible for transferring all current Division website data; i.e., winning 
numbers, financial information, VIP Club Membership database, Second-Chance 
drawing data, etc., to the new Division website. 

SECURITY 

A. IGT's will use the tools to manage the information security at the Division website level 
that meet and/or exceed industry's gaming and technology standards. 

5. INTEGRITY PLAN 

A. IGT will utilize a layered security approach that features best practices to mitigate the 
various risks posed by operating in such an environment. 

6, APPLICATION INTEGRITY 

A. !GT will produce checksums on all programs and configuration files that are released to 
the production systems. 



7. HOST SECURITY 

A. Hosts that contain web applications will be given special attention with regard to 
security requirements. IGT's guidelines reduce the target surface of Internet-facing 
systems. 

8. DATA AND PLAYER SECURITY 

A. IGT's data security process will address the specifics of how cardholder and player data is 
secured. 

9. NETWORK SECURITY 

A. IGT's network security measures will include encryption for the transport of data and 
firewalls, the use of demilitarized zones to partition off p01tals from applications, and 
databases with either physical or logical controls. 

10. MONITORING AND PROTECTING CUSTOMER DATA 

A. !GT will utilize Salesforce, which provides a set of next-generation, cloud-security 
solutions through its ongoing "Protected by Salesforce" initiatives. 

11. SCANS AND ASSESSMENTS 

A. IGT's Information Security Group will perform quaiterly scans and assessments on the 
Division website and all associated components. 

12. PROTECTING PRIVACY - DATA SECURITY 

13. 

A. !GT classifies data according to its sensitivity and then handles it according to that 
classification to ensure compliance with state, federal, and country-specific privacy 
laws. Protection of data in !GT solutions will include the encryption of data at rest and 
in transit in accordance with the data's classification or the type of transaction in process. 

PROTECTING PRIVACY PLAYER SECURITY 

A. In the event that the Division expands into online wagering, several security measures 
will be in place to provide player security. Players will interact with a player p01tal using 
a browser communicating over HyperText Transfer Protocol Secure (HTTPS). 

14. SECURE DATA TRANSMISSIONS 

A. !GT is diligent in preventing network disclosures when transfe11"ing various kinds of 
sensitive or regulated data between systems. Data communication between !GT and its 
third-patty payment processor will use encrypted tunnel technology with various levels of 
encryption available. 

B. IGT's administrative interfaces as well as various application-to-application interfaces 
will communicate using secure protocols such as Secure Shell (SSH), Secured File 
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Transfer Protocol (SFTP), and HTTPS. All remote access for administrative support of 
systems will require multi-factor authentication. 

C. IGT will provide security scans, hosting, web server support and maintenance, and 
firewall support and configuration. 

15. ONGOING SERVICES 

A. The IGT Interactive Services Group will offer strategies for increasing sales, developing 
promotions, and enhancing players' interactive experience. These services can be 
provided on a project-by-project basis, or set up as an ongoing plan in which IGT will 
work with the Division to set targets and goals and determine how best to reach those 
goals using the innovative technologies that !GT can provide. 

B. IGT will provide twenty-four (24) hour suppo1i. 

C. During periods when the jackpot amounts are high, IGT will be on call to handle content 
updates that may be required during or around the drawing time. During all other 
periods, IGT will handle content updates during normal business hours. 

D. In the event that the Division determines a vulnerability within the Division website or 
any of its components, !GT will address and fix the vulnerability to the satisfaction of 
the Division within a timeframe mutually acceptable to the Division and !GT. 

E. IGT will maintain a staging and development environment for the Division website and 
provide: 

• Log Files 
• Secure Virtual Private Network (VPN) 
• ADA Compliance 

F. IGT will respond to technical issues experienced by players and set Division Staff up to 
assist players having trouble joining the VIP Club, logging in, or entering Second
Chance drawings. 

G. IGT will purge the email database of bounced and inactive emails based on 
predetermined guidelines. 

SECTION B - WEBSITE KEY AREAS 

1. GAME INFORMATION 

A. Game Information - The IGT iLottery Player Portal will provide a robust entry for 
players to gain access to the Game Page, which will have information, as well as a 
baseline application that can deliver all draw numbers, monitor, and einstant games. 

The individual game environments include information such as jackpot amounts, 
winning numbers, and drawing results for past twelve (12) months; prizes remaining in 
Instant Ticket games; end dates for Instant Ticket games, how to play, etc. 
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!GT will use responsive design to optimize the look and feel according to the device on 
which a player accesses it. In addition, IGT will provide the ability to launch a full 
iLottery Internet Wagering program if the Division chooses to do so and the regulatory 
environment allows it. 

B. Keno/Bingo On-the-Go Drawings - IGT ensures that the drawing animations for Keno 
On-the-Go and Bingo On-the-Go will continue to be available and can be displayed on 
a mobile device's browser in a mobile-optimized format. 

C. Links to PowerBall®, Mega Millions®, Lucky for Life®, and Daily Numbers You Tube 
- IGT will link to drawings on the PowerBall®, Mega Millions®, and Lucky for Life® 
YouTube Pages and embed the midday drawings for 1he Numbers Game from You Tube 
on the Division website. 

2. DRAW-BASED GAMES 

3. 

A. Draw-Based Games - !GT will provide branded Pages and informational content for all 
existing and potential new draw-based games. 

B. Website Functionality - IGT's redesign of the Division website will allow players to enter 
their numbers to see if they have won. The Division will have the ability to update the 
Division website to display a list of Rhode Island winners of five thousand dollars 
($5,000) or higher in the Multi-State Games along with selling Retailer information. It is 
agreed that the Division will be responsible for entering the selling Retailer information. 

INSTANT GAMES 

A. Front End Administration and Updates - IGT's Player Pmtal will suppott all 
functionality associated with Instant Ticket games, including all associated branding and 
game information for display on the front end, as well as updates to the game 
information throughout the game's life cycle. Users will have the ability to see active 
and previous Instant Games and smt them by launch date and ticket price, as well as 
access the prizes remaining in each Instant Game. 

B. Search Game Features - IGT's Player Portal design team will work with the Division to 
prepare design templates, themes, wireframes, and HTML, update the player website 
experience, and bring state-of-the-art design solutions and standards that today's 
consumers expect. IGT will optimize the user experience by providing the Division 
with a Home Page that promotes the Division brand and products, educates visitors, and 
turns visitors into conversions. 

4. VIDEO LOTTERY TERMINALS (VLTs) AND TABLE GAMES 

A. VLTs and Table Games - !GT will provide players with information about the two (2) 
Division-operated Casinos, including available games, payout information, and any 
other functionality and cross-promotion the Division wishes to implement. 
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5. 

6. 

PULL TAB GAMES 

A. Pull-Tab Games - IGT will provide information on the Division's Pull Tab Games, 
including applications, and information on those organizations that are allowed to sell 
them. 

PRESS RELEASES 

A. Press Releases - IGT will provide the ability for the Division and its Administrator to 
quickly and efficiently make the most current press releases available on the Division 
website, with all press releases listed in chronological order. This will include all press 
releases issued in the past five (5) years. The Administrator will be able to add, edit, 
and delete press releases, including brand assets and accompanying photos. 

B. News Page - IGT will redesign the News Page to have the current year's press releases listed 
on the News Landing Page, with links to previous years' releases. 

C. Home Page - IGT will redesign the Division website Home Page to include a "Featured 
Winners" type scroll of the most recent winners with a link to the Winners Landing 
Page, which will feature all of the recent winners ( along with links to lists of high-tier 
prizes won per game 

7. WINNERS 

A. Administrator Abilities - IGT will suppo1t the Division Administrators' ability to load 
and display winners' images and supporting data (player name, game the player won, 
Retailer data, date of the win, and brief story regarding the win). IGT will enhance the 
look and feel of the Division website to help further promote winner awareness among 
players and Retailers and generate excitement around the Division's po1tfolio of games. 

B. Ability to Sort Winners - IGT will provide the Division with the ability to so1t winners 
by game, prize amount, date of win, and the city or town of the selling Retailer. 

C. Claiming Prizes - IGT will include infmmation on the Winners' Page on how and where 
players may claim a prize. 

8. PROMOTIONS 

A. Promotions - !GT will support the Promotions Page and keep promotion information 
updated and easy to locate. Information will include current promotions, a calendar 
of scheduled events, and information on winners of promotions. IGT will provide 
the Division with the ability to author the Promotions Page with components easily 
added within the Page template to ensure that all pertinent information on 
promotions is included. 

B. Events - IGT will support the Events Page and add upcoming events in list format by 
month. 
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9. FREQUENTLY ASKED QUESTIONS (FAQS) 

A IGT will suppmt the Division's ability to add. delete, and edit information on this Page 
as needed. !GT will provide the ability for users to smt FAQs by category and allow the 
Division to smt the order of FAQs display as desired. 

10. RETAILER LOCATOR 

11. 

A !GT will provide an easy-to-use "Find a Retailer" function that enables players to enter a 
zip code or city/town and receive a listing of all Division Retailers within that particular 
area. 

B. !GT will provide a retail locator that provides players with a map showing the 
location(s) of the nearest Retailer(s) based on the current OPS location of the player's 
device (for those devices that have an embedded OPS). The program will pinpoint the 
player's location and display all valid Retailer locations based on the store data provided 
by the Division. This functionality will require the latitude/longitude coordinates of 
each Division Retailer. 

RETAILER CORNER 

A. !GT will redesign the Division's "Retailer Corner" to include an updated Retailer's 
Corner, which will incorporate the current general information for Retailers and 
potential Retailers, and allow them to download documents such as: 

• License Applications 
• Promotion Request Forms 
• Newsletters 
• Point of Sale Material 

12. DIVISION RULES 

A. !GT will provide a link to a PDF of the Division Rules on the Division website. !GT 
understands that updating the Division Rules on the Division website is a priority for the 
Division and will be done in a timely fashion. 

13. FINANCIAL INFORMATION 

A. I GT will update the Division's Financial Information section of the Division website 
with thefollowinginformation and reports: 

• Lottery Revenue and General Fund 
• Annual Financial Reports 
• Monthly/ Annual Sales Information 

B. !GT will collect data and information from the Division Staff and update the Division 
website in the required timely fashion. 
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14. PROBLEM GAMBLING 

A. !GT will provide a dedicated Page on the Division website for information on problem 
gambling, including links to the resources available in the State of Rhode Island. IGT's 
Senior Web Designer for the Division will work closely with the Division to make 
updates to this Page when requested and ensure that no advertising or links to any of the 
Division's games are present on this Page. 

SECTION C - USERS 

1. ADMINISTRATOR ABILITIES 

A. !GT will provide the Division's Administrator with the ability to add and edit users, as 
well as assign user access to ce1tain areas of the site. Password and password reset 
features will conform to industry standards. 

SECTION D- NEW FEATURES 

1. PLAYER TOOLS 

A. !GT will create a new section to be added to the Division website that will enhance the 
current Player Tools. 

2. MOBILE APP 

A. The links to the iOS App Store and Google Play for downloading the Division mobile 
app are currently implemented in the Division pmtal. Those links will be relocated to a 
new Player Tools section of the Division website. 

B. IGT's Mobile Application team will work closely with the Division's !GT central 
systems teams to rapidly deliver solutions to meet the Division's expanding needs, 
including ticket scanning and barcode decoding software solutions for mobile platforms 
that allow the mobile apps to rapidly and reliably identify winning tickets and/or easily 
qualify and enter tickets for Second-Chance drawings. 

3. FREQUENCY OF NUMBERS 

A. This data will be collected, dynamically updated, made available as a searchable 
resource, and placed in the Player Tools section of the Division website. 

4. ONLINE/INTERNET GAMING FUNCTIONALITY 

A. IGT's solution is based on Aurora Player Direct. Player Direct encompasses an 
integrated Player Account Management (PAM) system as well as a Content 
Management System (CMS) to deliver new features and functionality to players via 
personal computers and mobile devices. 

B. !GT will have the framework for online wagering in place to allow this new sales 
channel. The Division website will be enhanced with additional functionality such as 
eWallet that enables players to fund an account from which they can make purchases. 
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C. IGT will integrate with certain third-party services that support the processing of 
credit/debit card transactions, as well as with geo-location services and player identity 
services that ensure the registered player is oflegal age. 

D. IGT's Player Direct platform will provide the Division a single view of players across 
all gaming channels. Player Direct also features responsible gaming safeguards across 
all channels. 

5. CONTENT MANAGEMENT SYSTEM (CMS) 

A. IGT will support the Division website's proprietaty third-party central management 
system with a backend database that uses MSSQL until the new Division website is 
live. 

B. IGT will use IBM's DB2 database software for all of its database applications. This 
includes the PAM solution for the Division website. 

SECTION E-VIP CLUB/LOY ALTY PROGRAMS 

1. VIP CLUB MEMBERSHIP 

2. 

A. IGT will assist in the fllliher development of the Division VIP Club, increase value to 
Division players, advance the Division brand, and grow revenues, as the Division prepares 
to take the next steps in developing its interactive presence. 

B. !GT will provide the functionality required for the free-membership VIP Club, in which 
players sign up by providing certain information. 

VIP CLUB BENEFITS 

A. !GT will suppott the benefits of the VIP Club, allow Members to indicate what types of 
notifications they prefer to receive and by what medium. Members will receive benefits 
such as winning number notifications, promotional emails, and access to the Second
Chance drawings program. 

3. RECOMMENDATION TO ENHANCE VIP CLUB EXPERIENCE 

A. IGT will provide the Division with enhancements to its player outreach programs 
in order to increase the reach and precision interaction with players, provide 
information, incentives, and rewards that can serve to augment the Division brand 
and grow the Division player base. 

B. For email communication templates, IGT will work with vendor partner Salesforce to 
create a solution to suppott the insertion of variables associated with the individual 
player to whom the message will be sent. 

C. The Salesforce platfmm will allow the Division to generate unique content for each 
individual email subscriber without having to create a new email every time. 
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D. For the mobile channel, Salesforce has built-in templates that will allow the Division to 
implement various types of Short Message Service (SMS) programs, such as quizzes, 
surveys, contests, mobile tickets, alerts, and coupons, from the SMS content manager. 

E. IGT reserves the right to charge the Division if the number of emails sent in any 12-
month period exceeds 15,000,000. 

SECTION F - COUPONS AND PROMOTIONS 

1. BARCODED COUPONS AND PROMOTIONAL OFFERS 

A. IGT's Command will provide the delivery to players of a uniquely barcoded coupon or 
promotional offer that they can redeem at the Retailer or through Division interactive 
channels. IGT can generate any number of unique promotional codes to be sent in 
conjunction with a promotional offer to a player for redemption through any sales 
channel. 

B. IGT's Aurora Player Direct will provide the ability to send coupons and other 
promotional offers to VIP Club Members. A coupon promotion will be created on the 
Division's existing system so that the system knows about the coupons that have been 
sent to VIP Members. Players will be able to redeem the coupons at Retailers 
throughout Rhode Island. 

SECTION G - EMAIL MARKETING 

1. EMAIL MARKETING SYSTEM 

A. IGT's solution for the VIP Club will work with the Email Marketing System provided 
by Salesforce, allowing an automated system to welcome players who join the Club, as 
well as reaching out to lapsed Members. IGT will provide the ability to specifically 
target email to players. 

2. EMAIL ENHANCEMENTS 

A. The IGT Command PAM system will provide complete player communication abilities 
and enhance the cun·ent program to include sending and tracking emails to a filtered list of 
addresses and tracking those emails. Administrators will be able to create emails using 
predefined templates as well as pasting in custom HTML code. 

3. TRIGGERED EMAILS 

A. !GT will provide targeting capabilities, including the ability to: 

I. Filter, segment, and create a list of players based on any variable tracked in 
their profile or behavior tracked in the VIP Club/Loyalty program; and 

2. Deploy the promotion via email, SMS, or a messaging hub on a microsite. 

B. !GT will provide easy-to-use templates used for website content creation to create email 
messages. 
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C. Triggered emails will be sent to: 

I. Activate a new registration profile through an email link; 

2. Provide an invitation for a friend to join; (Some of this functionality will also 
extend to the SMS); 

3. Send strong, simple call-to-action communications as friendly reminders to 
players who receive mobile communications; and 

4. Send winning number ale1is. 

4. EMAIL DELIVERY PLATFORM 

A. IGT's solution will build upon the existing email delivery platform. !GT Command will 
enable the Division to send highly personalized, data-driven communications to each 
player during marketing and promotional campaigns across all lines of business. 

B. !GT Command includes: 

I. Web-accessible tracking and analytics regarding notifications. !GT partners 
with Salesforce to provide software that includes real-time tracking and 
graphical reporting- allowing the Division to view comprehensive campaign 
details across all interactive channels. 

2. Also included are the end-to-end services necessary to deploy a fully
functional communications program. 

3. The Salesforce solution has tracking and performance measures that are 
channel-specific. For email communications, Salesforce will provide track
and-measure delivery rates, open rates, click rates, and unsubscribe rates. For 
the mobile channel SMS, it will provide delivery-rate metrics. 

SECTION H DATA COLLECTION 

1. 

2. 

DATA TRACKING AND REPORTING 

A. !GT will provide data tracking and reporting abilities that allow the Division to collect 
player data, develop player profiles, segment audiences, and measure campaign results. 

PLAYER ACCOUNT CHANGES 

A. !GT will provide an additional log to track changes made to player accounts by either 
players or Administrators. The log will show the date, time, identity of the user making 
the changes, and to what account they were made. 

-10-



SECTION I - SECOND-CHANCE DRAWINGS 

1. SECOND-CHANCE DRAWING OPTIONS 

A. IGT will provide the following game-by-game options for a non-winning ticket: 

• Single or multiple draws -
• An instant win 
• Physical and digital prizes 
• Barcoded coupons 
• Participation promotions (surveys) 
• Game simulations 
• Design-a-game contests 
• A birthday club 
• Tell-a-friend promotions 
• Geo-location validation 

B. IGT's Second-Chance program can expand into a more robust retail transactional plan. 

2. AUTOMATIC UPLOAD OF EXTERNAL FILES 

A. !GT will provide the functionality required to automatically upload and read Division
provided external files to validate Second-Chance ticket entries in the system. 

3. ADD REPORT FUNCTIONALITY 

A. All transactions, player data, entries, and validation files relating to the Second-Chance 
program will be housed in one (1) location. The Division will receive one (I) set ofrep01is 
from one (1) or more sources. IGT's solution can provide expanded reporting functionality, 
allowing the Division to see which VIPs are active in the drawings (as well as their 
pruiicipation in other promotions) and identify which VIPs are not participating. 

4. ADDITIONAL OR BONUS ENTRIES 

A. IGT's Second-Chance drawings solution will enable players to receive additional entries 
or bonus entries for add-on promotions. 

5. NOTIFICATIONS 

A. IGT will provide the ability to notify VIP Club Members when they have won a Second
Chance drawing. Players will have the ability to click a link to confirm notification in 
the player portal. That player's win will not appear on the Winners' Page until the 
validation process is completed. 

6. THIRD-PARTY VENDORS 

B. !GT will support the Division's contract with a third-party vendor in providing Second
Chance drawing functions for pmiicular games and promotions. VIP Club Members 
will be able to log in at rilot.com and be passed through, with their associated data, to 
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the third-party Second-Chance drawing system. The VIP Club Members will use their 
same login information for the third-pmty promotion that they use for all other 
Division activities. 

SECTION J - GROUP PLA y 

1. GROIIP PLAY CAPTAINS 

A. !GT will suppo1t the ability for players to access Group Play materials and download 
pdfs to print. 

2. GROUP PLAY CAPTAIN REGISTRATION 

A. !GT will support the secondary section of the VIP Club, where VIP Members can 
register as a Captain and assemble other players for Group Play. Captains will be 
provided with the tools they need to administer groups, including an informational 
packet ( some of which is available for download on the site), as well as a calculator tool 
that can be used to determine payments per Member in the event of a jackpot win. 

B. !GT has developed Group Play functionality for its Internet wagering solution and will 
work with the Division to migrate and customize similar capabilities for Second
Chance promotions. 

3. ABILITY TO INVITE PLAYERS TO JOIN 

A. If market conditions allow, the !GT Group Play solution may allow Captains to invite 
players to join the Group by sending an email to potential Members from within the 
site. When creating the email list, Captains can make invitations using contact 
information within any social media platform that allows it. 

4. GROUP PLAY CHAT FUNCTION 

A. If market conditions allow, !GT may provide a chat function for Group Play Members. 

SECTION K- WEBSITE AVAILABILITY 

1. USER PREFERRED PLATFORM 

A. The new Division website will be available across a wide range of platforms ( e.g., desktop, 
mobile, and tablets) to meet player needs. 

SECTION L-JACKPOT AMOUNT DISPLAY 

1. DIRECT FEED 

A. !GT will provide the Division with Representational State Transfer (REST) Application 
Programming Interfaces (AP!s) via the Enterprise Series (ES) Anywhere component to 
deliver winning numbers to the mobile application. This data is sourced directly from 
the ES Transaction Engine ( central system) where the numbers have been dual-entered 
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and verified for winner selection processing. IGT will leverage the same APis for the 
new Division website. 

SECTION M REPORTING FUNCTIONALITY-VIP CLUB AND EMAIL MARKETING 

1. VIP CLUB 

2. 

A. !GT will provide its ES Business Intelligence toolset that can integrate the VIP Club's 
active Members and their activity on the Division website by leveraging analytics 
(Google Analytics platform for web analytics) to complement the retail lottery loyalty 
program support offering. 

B. The Division player VIP Club will have a robust, automated, self-service reporting 
solution. !GT will focus on the Key Performance Indicators (KP!s) that will provide insight 
into the VIP Club's Members. These KP!s will be jointly adjusted and added to through a 
collaborative requirements process that will provide the Division's best measures of 
success. 

REPORTING. BUSINESS INTELLIGENCE. AND ANALYTICS 

A. Suggested KP!s tie into IGT's baseline rep01is and ad-hoc interactive reporting 
capabilities. 

B. IGT's offered PAM system will also feature a variety of operational repo1is for 
information on VIP Club Members using a self-service rep01ting tool to create any 
additional operational player reports. 

3. WEB ANALYTICS 

4. 

A. Google Analytics (GA) - This web-based analytics solution will give Division
authorized users a high level of insight into player statistics and marketing effectiveness. 

B. !GT will leverage Adobe Experience Manager software, which combines web content 
management, digital asset management, and social collaboration capabilities that 
include web analytics capabilities ( e.g., in-context site-visit traffic reporting that is 
available to all business users as well as keyword-effectiveness tracking). 

ES BUSINESS INTELLIGENCE 

A. IGT will deliver its Player Direct Business Intelligence (BI) reporting solution that can 
provide various player analytics repotis, which will give the Division full insight into who 
its players are and what their activity has been in te1ms of Second-Chance activity when IGT 
installs the next online lotte1y system. 

SECTION N - HOSTING 

1. PROVIDER 

A. Hosting services will be provided by IGT's private cloud infrastructure in the IGT Data 
Center of the Americas (DCA). The Division website processes player Second-Chance 
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2. 

entries and conducts drawings. At some point, it may become a full e-commerce site 
selling Division products online. Hosting the Division website in the IGT DCA ensures 
that all industry security requirements and best practices will be met. 

B. IGT's design provides a vi1tualized environment that will allow adding computing 
resources as the needs of the Division change. This solution may include adding 
memory or Central Processing Units (CPUs) to existing servers or the addition of new 
servers. Changes such as these can be accommodated quickly without having to 
purchase additional hardware. 

C. IGTwill use a Storage Area Network (SAN) to hold all of the Division's player database 
and Division website files. SAN technology allows for the expansion of storage capacity 
at any time to ensure that the Division always has sufficient storage capacity. IGT can 
allocate greater bandwidth to the Division website as traffic increases. 

REDUNDANT SERVERS 

A. All production servers will be in a redundant active/active configuration, allowing the 
proposed solution to support load balancing. If a server goes down, the Division website 
will still be functional, since one (I) server will still be operational. The SAN storage 
system will use Redundant Array of Independent Disks (RAID) technology, which will 
ensure that Division data is protected in the event of a physical disk failure. 

B. IGT's Tier III Level Data Center features an N+ I redundancy infrastructure, with each 
customer split by system component and rack to two (2) separate Uninterruptible Power 
Supply (UPS) systems. If there is a fault on one (I) UPS, the other will immediately 
assume the load of both. This is also backed up by two (2) generators. 

3. DATA REPLICATION 

A. IGT's high-availability database domain employs IBM's Tivoli System Automation 
(TSA) and DB2's High Availability Disaster Recovery (HADR), ensuring redundancy 
by applying transactions simultaneously to a duplicate database. The built-in 
integrity features of DB2's transaction processing guarantee that the update will 
occur on the standby database once the transaction is written to the log file on the 
standby database. 

4. DAT A CENTER HOSTING FACILITIES 

A. IGT's Primary Data Center (PDC) will be in IGT's Data Center of the Americas (DCA), 
which is located in Austin, Texas. 

B. IGT's DCA employs best-in-class security measures and will ensure that the daily 
backup requirements of the Division website are met at a secure offsite location. The 
DCA level of staffing is subject to Division approval which shall not be unreasonably 
withheld. 
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Response to Request #4 



61/ECH. 
CORPORATION 

VIA EMAIL AND 
U.S. MAIL 

Mr. Gerald S. Aubin 
Acting Chief Operating Official 
Division of Lottery 
Rhode Island Department of Administration 
1425 Pontiac Avenue 
Cranston, RI 02920 

65 Technology Way 
West Gteenwlch, Rhodo Island 
02017 USA 

Telephone 401 392-1000 
Fax 401 392-0391 

May 24, 2006 

Re: Master Contract Section 6.2 Certification - Fiscal Year 2006 
Master Contract Section 6.4 Cerlific<1tion - Calendar Year 2005 

Dear Mr. Aubin: 

Enclosed are (l) a certification letter dated May 24, 2005 from GTECH Corporation ("GTECH") 
to the Division of Lottery (the "Division") pmsuant to Section 6.2 of the Master Contract for GTECH's 
fiscal year 2006 and (2) a certification letter dated May 24, 2005 from GTECH to the Division pursuant 
to Section 6.4 of the Master Contract for calendar year 2005. 

Please contact me at (401) 392-7479 with any questions. 

Enclosures 

cc: Robert M. Silva, Esq. (w/encl.) (via email) 
Mr. Saul Kaplan (w/encl.) (via email) 

Very truly yoms, 

Robert A. Arena 
Assistant Genernl Counsel 

Robert I. Stolzman, Esq. (w/encl.) (via email) 
Derck Gwaltney (w/encl.) (via email) 



I 

l:,1/ECH. 
COflPOflATION 

Division of Lottery 
Rhode Island Deparlmenl of Administration 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, 

Acting Chief Opera ling Official 

55 Technology Way 
Wesl Groonwlch, Rhode Island 
02817 USA 

Tolophono 401 392-1000 
Fax 401 392·0391 

May 24, 2006 

Re: Master Contract Section 6.4 Certification - Calendar Year 2005 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 (the "Master 
Contract") by and between the Division of Lottery, a division of the Rhode Island Department of 
Administration, mi agency of the Slate of Rhode Island, and successor-in-inlcresl to the Rhode Island 
Lottery (the "Division"), and GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized 
terms used but not defined herein shall have the meanings given such terms in the Master Contract. 

Pursuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH employed or caused to be employed within the State a monthly avernge of 1,214.6 full time 
active employees at wage rate levels not less than those defined in Section 42-64.5-2(7) of the Rhode 
Island General Laws of 1956, as amended, during calendar year 2005, ancl therefore has complied with 
its obligation under Section 6.3 of the Master Contract for calendar year 2005. 

Very truly yours, 

GTECH CORPORATION 

By~~ 
Walter G. DeSocio, 
Senior Vice President and General Counsel 



/:,1/EC'H. 
CORPORATION 

VIA EMAIL AND 
U.S. MAIL 

Mr. Gerald S. Aubin 
Acting Chief Opcrnting Official 
Division of Lottery 
Rhode Island Department of Administration 
1425 Pontiac Avenue 
Cranston, RI 02920 

55 Technology Way 
West Greenwich, Rhoclo Island 
02817 

Telephone 401392•7609 
Fax 401 392·0391 

June 29, 2006 

Re: Master Contract Section 6.4 Certification - Calendar Year 2005 
t "' 

Dear Mr. Aubin: 

Enclosed is a supplemental certification leller dated June 27, 2006 from GTECH to the Division 
pursuant to Section 6.4 of the Master Contract for calendar year 2005. 

Please contact me at (401) 392-7479 with any questions. 

Enclosures 

cc: Robert M. Silva, Esq. (w/encl.) (via email) 
Mr. Saul Kaplan (w/encl.) (via email) 

Very truly yours, 

Robert A. Arena 
Assistant General Counsel 

Robert I. Stolzman, Esq. (w/encl.) (via email) 
Derek Gwaltney (w/encl.) (via email) 



J 
61/ECH. 

CORPORATION 

Division of Lottery 
Rhode Island Department of Administration 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, 

Acting Chief Operating Official 

65 Technology Way 
Wesl Greenwich, Rhodo Island 
02817 USA 

Tolophono 401 392-1000 
Fax 401 392-0391 

June 27, 2006 

Re: Master Contract Section 6.4 Certification - Calendar Year 2005 

Ladies and Gentlemen: 

Reference is hereby made to (n) that certain Master Contract elated as of May 12, 2003 (the 
"Master Contract") by and between the Division of Lottery, a division of the Rhode lslund Department 
of Administration, an ngency of the State of Rhode Island, and successor-in-Interest to the Rhode Island 
Lottery (the "Division"), and GTECH Corporation, a Delaware corporation ('\GTECH"), and (b) that 
certain Master Contract Section 6.4 Certification - Calendar Year 2005 dated May 24, 2006 (the 
"Certification"). Capitalized terms used btit not defined herein shall have the meanings given such terms 
in the Master Contract. 

Pursuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH has complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2005. 

Please contact the undersigned with any questions. 

Very truly yoms, 

GTECH CORPORATION 

By ,JJaf.liv J.ifJ~ 
Walter G. DeSocio, 
Senior Vice President and General Counsel 



/:,1/ECH. 
CORPORA rt ON 

Division of Lottery 
Rhode Island Department of Administration 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

GTECH Center 
10 Momorlal Boolovard 
Provldonce, Rhode Island 
02903 
Telephone 401 392-1000 
Fax 401 392-0391 

July 16, 2007 

Re: Master Contract Section 6.4 Certification - Calendar Year 2006 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of Mny 12, 2003 by and 
between the Division of Lottery, a division of the Rhode Island Department of Administration, an 
agency of the State of Rhode Island, and successor-in-interest to the Rhode Island Lottery (the 
"Division"), and GTECH Corporation, a Delaware corporation ("GTECH"), as amended by a First 
Amendment to Master Contract dated as of July 31, 2006 (the "Master Contract"). Capitalized terms 
used but not defined herein shall have the meanings given such terms in the Master Contract. 

Pursuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH has complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2006. 

Please contact the undersigned with any questions. 

Very truly yours, 

GTECI·I CORPORATION 

By h~~~~~!\....--
Walter G. DeSocio, 
Senior Vice President rmd General Counsel 



GTECH~ 
/\rchitocls of Gaming 

State Lottery Division 
Rhode Island Department of Revenue 
1415 Pontiat: Avenue 
Cranston, RI 02920 
Allcntion: i'vlr. Gerald S. 1\ubi11. Director 

GTECH Conler 
1 o Momotial Boulevard 
Providence, Rhode Island 
02903 US/\ 
Telephono 401392-1000 

February 22, 2008 

) 

Re: f\foster Contract Section 6.4 Certification - Calendar Yenr 2007 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue, an ngcncy or 
the Stall' or Rhode Island and successor-in-interest to the Rhode Island Lollery (the "Division"), and 
GTECI I CorpLll'ation. a Delaware corporation ("GTECl·I"); ns modified by a Letter elated November 3, 
2003 from the Division to GTECI-I; as modified by a Waiver and Release Agrcerncnt dated as of May 5, 
2005 by GTECII in f'avor or the Division; as amended by a First Amendment to Master Contract dated 
as or July JI . 2006; as modified by a Letter Agreement dated September 28. 2007 by GTECI I and the 
Division: nnd as modified by a Waiver Letter elated December 18, 2007 by GTECI I to the Division (the 
"r-.fostcr Contract"). Cnpitnlizccl terms used but 1101 defined herein shall have the meanings given such 
terms in the t\'1aster Co111rnet. 

Pursua111 to Section 6.4 of the Master Co11trnct, GTECH hereby certifies to the Division that 
GTECll lrn~; complied with its obligation under Section 6.J of' the Mai:ter Cnntrncl with respect to 
rnlendar ye:ir 2007. 

Please contact the undersigned with nny questions. 

Very truly yours, 

GTEC~ ~~RPORATIONC) 

13 I J~ '--e ' ((✓.: (,(:/e.-'( 
) -- ·----------·- ·- .... 

. h 111 in 13 . Patel, 
t ·e. 1dc111 and Chief Executive Officer 



GTEC.14'· 
/\lchitccts of G~min9 

State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac A venue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

GTECH Center 
1 o Momorlal Boulovard 
Provldenco, Rhodo Island 
02903 
Telophono 401392·1000 
Fax 401 392·0391 

March 31, 2009 

Re: Master Contract Section 6.4 Certification - Calendar Year 2008 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue, an agency of 
the State of Rhode Island and successor-in-interest to the Rhode Island Lottery (the "Division"), and 
GTECH Corporation, a Delaware corporation ("GTECH"); as modified and amended from time to time 
(the "Master Contract"). Capitalized terms used but not defined herein shall have the meanings given 
such terms in the Master Contract. 

Pursuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH has complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2008. 

Please contact the undersigned with any questions. 

Very truly yoms, 

GTECH CORPORATION 

Sheri L. Southern, 
Senior Vice President, Human Resomces 



.. 
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VIA EMAIL AND U.S. MAIL 

Mr. Gerald S. Aubin 
Director 
State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 

GTE CH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 

Telephone 401392-1000 
Fax 401 392-0391 

April 21, 2010 

Re: Master Contract Section 6.4 Certification - Calendar Year 2009 

Dear Mr. Aubin: 

Enclosed is a certification letter dated April 21,2010 from GTECH to the Division pttrsuant to 
Section 6.4 of the Master Contrnct for calendar year 2009. 

Please contact me at (401) 392-7479 with any questions. 

Very lntly yours, 

Robert A. Arena 
Assistant General Counsel 

Enclosure 

cc: Marilyn McConaghy, Esq. (w/encl.) (via email) 
Keith W. Stokes (w/encl.) (via email) 
Robert I. Stolzman, Esq. (w/encl.) (via email) 
Sheri L. Southern (w/enel.) (via email) 
Michael K. Prescott (w/encl.) (via email) 
Robert K. Vincent (w/encl.) (via email) 
Michael P. Mello (w/cncl.) (via email) 
Matthew E. Cedor (w/cncl.) (via email) 
Timothy M. Rishton (w/encl.) (via email) 
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State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

GTECH Contor 
10 Momorial Boulevard 
Providonco, Rhode Island 
02903 

Telephone 401 392-1000 
Fax 401 392-0391 

April 21, 2010 

Re: Master Contract Section 6.4 Certification - Calendar Year 2009 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue, an agency of 
the State of Rhode Island and successor-in-interest to the Rhode Island Lottery (the "Division"), and 
GTECH Corporation, a Delaware corporation ("GTECI-111

); as modified and amended from time to time 
(the "Master Contract"). Capitalized terms used but not defined herein shall have the meanings given 
such terms in the Master Contract. 

Pmsuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH has complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2009. 

Please contact the undersigned with any questions. 

Very trnly yoms, 

GTECH CORPORATION 

By3L¥L 
Sheri L. Southern 
Senior Vice President. Human Resources 



GTECH~ 
/\rchiteclt ol Gaming 

State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

GTECH Contor 
10 Momorlnl Boll.evard 
Provldenco, Rhoda Island 
02903 USA 

Telephone 401 392-1000 

June 6, 2011 

Re: Master Contract Section 6.4 Certification - Calendar Y car 20 I 0 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue, an agency of 
the State of Rhode Island and successor-in-interest to the Rhode Island Lottery (the "Division"), and 
GTECH Corporation, a Delaware corporation ("GTECH"); as modified and amended from time to time 
(the "Master Contract"). 

Pmsuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH has complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2010. 

Please contact the undersigned with any questions. 

Very truly yours, 

By _-:--~-\--=---,,::::::::::~ ---
Arrigo a, 
Sei1i r Vice President, Human Resources 



GTECH~ 
Architects ol Gaming 

State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac A venue 
Cranston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

GTECH Cenlor 
10 Momorlal Boulevard 
Provldonco, Rhode Island 
02903 USA 
Tolephono 401 392-1000 

June 4, 2012 

Re: Master Contract Section 6.4 Certification - Calendar Year 2011 

Ladies and Gentlemen: 

Reference is hereby made to that certain Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Island Department of Revenue, an agency of 
the State of Rhode Island and success01·-in-interest to the Rhode Island Lottery (the "Division"), and 
GTECH Corporation, a Delaware corporation ("GTECH"); as modified and .imended from time to time 
(the "Master Contract"). 

Pursuant to Section 6.4 of the Master Contract, GTECH hereby certifies to the Division that 
GTECH h.is complied with its obligation under Section 6.3 of the Master Contract with respect to 
calendar year 2011 . 

Please contact the undersigned with any questions. 

Very truly yours, 

GTECH CORPORATJ 

, 
resident, Hunrnn Resources 
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THE RHODE ISLAND LOTTERY 

March 13, 2012 

Mr. David Sullivan 
State of Rhode Island 
Tax Administrator 

One Capitol Hill 
Providence, RI 02903 

Re: Section 6 of the Master Contract by and between the Rhode Island Lottery and GTE CH 
Corporation Dated May 12, 2003 (Master Contract) and Section 7 of the First Amendment to 
the Master Contract between the State Lottery Division and the State of Rhode Island 

Department of Revenue and GTECH Corporation Dated July 31, 2006 ("First Amendment'') 

Dear Mr. Sullivan: 

Pursuant to Section 7 of the First Amendment, the Department of Revenue Division of Lotteries 
is delegating to the Rhode Island Division of Taxation the responsibility for monitoring GTECH's 
compliance with Section 6.3 of the Master Contract as amended by the First Amendment to 
that Master Contract for calendar years 2010, 2011 and 2012. I have enclosed herein a copy of 
both the Master Contract and the First Amendment. 

The Division of Lotteries would appreciate it if the Division of Taxation could perform an audit 

to confirm GTECH's compliance with Section 6.3 of the Master Contract starting with 2012 and 
then doing the audit for 2011 and 2010. If you have any questions at all, please feel free to 
contact me. 

Thank you In advance for your attention to this matter. 

Sincerely, 

-~(2._,0 
Gerald S. Aubin 
Director 

Rhode Island Division of Lotteries 

rHELOT 
1425 Pontiac Avenue Cranston, Rhode Island 02920 401-463-6500 www.rilot.com. 
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THE RHODE ISLAND LOTTERY 
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March 13, 2013 

Robert A. Arena, Esq. 
Deputy General Counsel 
SPIELO International"~ 

GTECH Center 

10 Memorial Boulevard 
Providence, RI 02903-1125 USA 

Re: Section 6 of the Master Contract by and between the Rhode Island Lottery and GTECH 
Corporation Dated May 12, 2003 ("Master Contract") and Section 7 of the First Amendment 
to the Master Contract between the State Lottery Division of the State of Rhode Island 
Department of Revenue and GTECH Corporation Dated July 31, 2006("Flrst Amendment") 

Dear Mr. Arena: 

I am writing to provide GTECH notice pursuant to Section 7 of the First Amendment to advise 
that the Division of Lotteries has delegated to the Division of Taxation of the Department of 

Revenue, the responsibility for monitoring GTECH's compliance with Section 6.3 of the Master 
Contract as amended by the First Amendment for calendar years 2010, 2011 and 2012. 

You will be contacted by David Sullivan, Tax Administrator who will advise you of the date that 

an auditor from the Division of Taxation will commence the audit to confirm GTECH's 
compliance with the full time employee requirements of Section 6.3 of the Master Contract. 

(The actual number of GTECH employees reflected in the audit report would be considered 
public infor·matlon.) 

Thank you in advance for your cooperation. 

~ely, . 

Vu(-~'1 
Gerald S. Aubin 
Director 

Division of Lotteries 

Cc: David Sullivan 

Tax Administrator 

Rhode Island Division of Taxation 

THE LOT 
1425 Pontiac Avenue Cranston, Rhode Island 02920 401-463-6500 www.Tilot.com 
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·110,, 

Mr. Robert K. Vincent 
Senior Vice President, Corporate Affairs 
GTECH 
IO Memorial Boulevard 
Providence, Rhode Island 02903 

Janunry 23, 2014 

Re: M11stc1· Contt·act FT£ Compliance fo1· 2012 

Dear Mr. Vincent: 

I am writing 11s a follow-up to prior discussion concerning the Division of Tax11tio111s Compliance 
Review for cnlendnr years 20 I 0-20 I 2. Under Section 6.3 of the Master Contract between 
GTECH and the Lottery, GTECH is required to employ within tho State on average during each 
applicable year at le11st one thousand (1,000) full time active employees at wage rate levels not 
less than those defined in Rhode Island General Laws § 42-64.5-2(7). As you are aware, that 
review concluded that GTECH had 1,022 rTBs for calendar 20 IO, 1,014 FTEs for calendar ycnr 
2011 and 990 FTEs for calendar ycnr 2012. 

Assuming that GTECH is amenable to (i) acknowledging thnt it understands the methodology to 
be used in any future compliance reviews as that methodology is outlined in the attachment to the 
letter to you from Mr. David Sullivan, Tax Administrator for the State, dated January 23, 2014 
and (ii) agreeing to the proposed PTE levels set forth below with respect to calendar years 2014, 
20 I 5 and 2016, because the compliance review for 20 IO - 2012 was the first such review 
conducted by the state under the Master Contract, the Lol1ery would not deem this failure by 
GTECH to achieve the one thousand (1,000) FTE number for 2012 to be n material breach of 
Section 6.3 of the Master Conh'act. (The Lottery would however consider any future fnilure to 
achieve FTE requirements to be such a breach ofthnt section,) 

With respect to cnlendar years 2014, 2015 and 2016, we are proposing thnt GTECH agree to 
achieve I 020 FTEs for each of those tlll'ce (3) years. 

I look forward to hearing from you. 

cc: Director Rosemary Booth Gallogly 
Claire Richards, Esquire 

Sincerely, 

Gerald S. Aubin 
Director 

THE LOT 
1425 Pontiac Avenue c,·ansto11, Rhode Island 02920 401-463-6500 www.rilot.com 
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STATE OF RHODE ISLAND AND PROVIDENCE PLANfATIONS 

Department of Revenue 
DIVISION OF TAXATION 
One Cnpitol Hill 
Providence, RI 02908-5800 
Phone 401-574-8922 
F11x 401-574-8917 

Robert K. Vincent 
Senior Vice President, Corporate Affairs 
GTECH 
10 Memorial Boulevard 
Providence, RI 02903 

January 23, 2014 

Re: Rhode Island Division of Taxation Audit - FTE ComJ>liance fo1· 2010-2012 

Dear Mr. Vincent: 

In your prior correspondence of September 11, 2013 regarding the Division of Taxation's 
audit of GTECH's FTE's for 2010-2012, you indicated that " ..... the Division has not 
explained the methodology used by the Division to calculate the monthly numbers for 2012 
on which the Division's conclusion for 2012 was based in sufficient detail .. .. " 

While the Division of Taxation believes that its letter to Mr. Arena dated August 20, 2013 
together with the discussions dudng meetings attended by representatives of the Division of 
Taxation and GTECH staff focluding, but not limited to, counsel for both the Department of 
Revenue and GTECH, sufficiently detailed the methodology used by the Division of 
Taxation in conducting its audit of GTECH's FTE's, the Division of Taxation has prepared 
and I am enclosing herein a document entitled "RHODE ISLAND DIVISION OF 
TAXATION-METHODOLOGY USED TO CALCULATE FULL-TIME EQIBVALENT 
ACTIVE EMPLOYEES UNDER R.I. GEN. LAWS § 42-64.5-2 TO DETERMINE 
COMPLIANCE WITH 6.3 OF THE MASTER CONTRACT BETWEEN THE RHODE 
ISLAND LOTTERY AND GTECH CORPORATION." That document sets forth the audit 
methodology used in calculating the number ofFTE's. 



I trust that the enclosed document sufficiently explains the methodology that was used by the 
Division of Taxation in conducting the above-referenced audit. It is the methodology that 
wiH be.use~ by t~e D_ivisi9n ii~ con~lucti.ng a1_1y future ~ucli~s of GTECH'~ compliance with 
section 6.3 of the Master Contrnct. 

Sincerely, 

Dayid ~. Su!liva~1 
Tax Administrator 

Enclosme 

cc: Rosemary Booth Gallogly 
Gerald Aubin, Director, Division of Lotteries 



RHODE ISLAND DIVISION OF TAXATION 

METHODOLOGY USED TO CALCULATE FULL-TIME EQUIVALENT ACTIVE EMPLOYEES UNDER R.I. 
GEN. LAWS§ 42-64,5-2 TO DETERMINE COMPLIANCE WITH 6.3 OF THE MASTER CONTRACT 

BETWEEN THE RHODE ISLAND LOTTERY AND GTECH CORPORATION 

Section 6.3 of the Master Contract between the Rhode Island Lottery and GTECH Corporation, 

provides as follows: 

"6,3 • By the end of calendar year 2005, and continuing thereafter during each year of 

the Term, GTECH will employ within the State on average during the applicable year at least 

one thousand full time active employees at wage rate levels not less than those defined In 

Rhode Island General Laws § 42-64.5-2(7)." 

R.I. Gen, Laws § 42-64.5-2(7) provides In relevant part as follows: 

"(7) "Full-time equivalent active employee" means any employee of an eligible company who: 

(1) works a minimum of thirty {30} hours per week within the State, or two (2) or more part-time 
employees whose combined weekly hours equal or exceed thirty (30) hours per week within the 

State; and (2) earns no less than one hundred fifty percent {150%) of the hourly minimum wage 

prescribed by Rhode Island law ...... " 

In auditing GTECH's compliance with the full-time equivalent active employee (FTE) 

requirements of Section 6.3 of the Master Contract at the request of the Rhode Island Lottery, 

the Division of Taxation ("Division") wlll use the following audit methodology In calculating the 

number of FTEs: 

1. The Division will examine GTECH's actual payroll records In performing the audit. (The 

Division wlll not rely on "scheduled" hours In calculating FTEs.) 

2. A GTECH employee who actually worked, or received paid leave for, a minimum of thirty (30) 

hours per week, and earned not less than one hundred fifty percent (150%) of the hourly 

minimum wage as prescribed In R.I. Gen. Laws § 42-64.5-2(7) above, wlll be counted as one (1) 

FTE. 

3. Any employee who Is on unpaid leave, who Is receiving severance but no longer working for 

GTECH, who Is out of work on temporary dlsablllty Insurance, or who Is receiving workers 

compensation will not be counted In determining the number of FTEs.) 

4. To the extent that an employee works in excess of thirty (30) hours per week, the hours In 

excess of thirty (30) will not be counted in calculating the number of FTEs. 



5. The hours of two (2) or more GTECH employees who worked fewer than thirty (30) per week 

wlll be combined to equal an FTE. 

6. Where the hours of employees who each work fewer than thirty (30) hours per week are 

combined to achieve an addltlonal FTE, the combined hours of those employees In excess of 
thirty (30) hours per week wlll not be counted to achieve additlonal FTEs I.e. an employee who 

worked fewer than thirty (30) hours per week whose hours are combined with another 

employee who worked fewer than thirty (30) hours will only be counted once as an FTE, 

7. The Division will perfor~ the FTE audit so as to maximize to the extent permissible the 

number of FTEs and minimize the_ number of hours of employees working fewer than thirty (30) 

hours that are "lost" after their hours are combined to achieve additional FTEs. 



EMPLOYMENT OBLIGATION AGREEMENT 

THIS EMPLOYMENT OBLIGATION AGREEMENT (this "Agreement") is made 
and entered into as of the 3 i'l1- day of July, 2014 by and between the STATE LOTTERY 
DIVISION OF THE STATE OF RHODE ISLAND DEPARTMENT OF REVENUE, an 
agency of the State of Rhode Island (formerly the State Lottery Division of the State of Rhode 
Island Department of Administration and successor-in-interest to the Rhode Island Lottery, a 
Rhode Island state agency) having n mailing address of 1425 Pontiac Avenue, Cranston, Rhode 
Island 02920 (the "Division"), and GTECH CORPORATION, a Delaware corporation having 
a mailing address of GTECH Center, IO Memorial Boulevard, Providence, Rhode Island 02903-
1125 ("GTECH"). 

WITNESSETH: 

WHEREAS, the Division and GTECH are parties to that certain Master Contract dated 
as of May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 
2003 from the Division to GTECH; as modified by a Waiver and Release Agreement dated as of 
May 5, 2005 by GTECH in favor of the Division; as amended by a First Amendment to Master 
Contract dated as of July 31, 2006 by and between the Division and GTECH; as modified by a 
letter dated August 30, 2007 from GTECH to the Division; as modified by a letter agreement 
dated September 28, 2007 by GTECH and the Division; as modified by a waiver letter dated 
December 18, 2007 by GTECH to the Division; as amended by a Second Amendment to Master 
Contract dated as of July 14, 2008 (as amended by a Letter Agreement Amendment with respect 
to Second Amendment to Master Contract dated May 10, 2010); as modified by a letter 
agreement dated August 27, 2008; as amended by a Third Amendment to Master Contract dated 
as of August 15, 2009; as amended by a Fourth Amendment to Master Contract dated as of 
April 26, 2011; as modified by a Letter Agreement dated November 20, 2012; as modified by a 
Letter Agreement dated March 28, 2013; and as amended by a Fitlh Amendment to Master 
Contract dated as of the elate hereof (the Original Master Cont,:act, as modified and amended, is 
referred to herein as the "Master Contract"); and 

. - .... --- · -- -- . - ,. . .... . . . -··- ·· - ··- - . - .. - . . . .. - . 

WHEREAS, at the request of the Division, the Rhode Island Division of Taxation (the 
"Taxation Division") audited GTECH's compliance with its obligations under Section 6.3 of the 
Master Contract for calendar years 20 I 0, 2011 and 2012, concluded that GTECH had complied 
with its obligations under Section 6.3 of the Master Contract for calendar years 20 IO and 2011 
but had not complied with its obligations under Section 6.3 of the Master Contract for calendar 
year 2012 and reported its conclusions to the Division; and 

WHEREAS, GTECH has disputed (a) the methodology used by the Taxation Division to 
nudit GTECH's compliance with its obligations under Section 6.3 of the Master Contract for 
calendar years 2010, 2011 and 2012 and (b) the Taxation Division's conclusion that GTECH has 
not complied with its obligations under Section 6.3 of the Master Contract for calendar year 
2012;and 

WHEREAS, the Taxation Division has not audited GTECH's compliance with its 
obligations under Section 6.3 of the Master Contract for calendar year 2013; and 



WHEREAS, to resolve the dispute that has arisen between the Division and GTECH 
with respect to GTECH's compliance with its obligations under Section 6.3 of the Master 
Contract for calendar year 2012 and avoid a dispute occurring between the Division and GTECH 
with respect to GTECH's compliance with its obligations under Section 6.3 of the Master 
Contract for calendar year 2013, the parties have agreed to enter into this Agreement: 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follows: 

I. The Division and GTECH agree that GTECH has complied with its obligations 
under Section 6.3 of the Master Contract for calendar years 2010 and 201 I. 

2. For calendar years 2014 and thereafter, GTECH acknowledges that, in conducting 
audits at the request of the Division, the Taxation Division and each other person or agency or 
instrumentality of the State appointed by the Division to audit GTECH's compliance with its 
obligations under Section 6.3 of the Master Contract (the "Employment Auditor"), will use the 
following methodology to audit GTECH's compliance with its obligation under Section 6.3 of 
the Master Contract: 

a. The Employment Auditor will use GTECH's actual payroll records for 
each calendar year . 

. b. The Employment Auditor will treat employees employed by all 
subsidiaries of GTECH S.p.A. in Rhode Island as employees. 

c. The Employment Auditor will treat employees on paid leaves of absence 
as active employees. 

ct. The Employment Auditor will not treat employees on unpaid leaves of 
absence, employees receiving severance or employees who are out of work and receiving 
fo11115oi·aiy disahilffy"insifra11Ee-oiwoi'ke1~ con1i5ei1siffoii a-s active e111ployees--.--- - -.. 

e. The Employment Auditor will not treat employees who are paid less than 
150% of the minimum wage in effect from time to time pursuant to Rhode Island General 
Lnws § 28-12-3 as employees. 

t: For each weekly, bi-weekly and monthly pay period during a calendar 
year, the Employment Auditor will categorize each employee based on the frequency 
such employee is paid and use the total hours paid recorded in GTECH's actual payroll 
records for the applicable pay period to determine whether each employee is a full-time 
or part-time employee for such pay period. 

(i) Weekly Pay Periods. If the total hours paid recorded for an 
employee who is paid weekly (a "Weekly Employee") for a weekly pay period is 
greater than or equal to 30, then the Employment Auditor will consider such 

-2-



Weekly Employee to be an actual full-time Weekly Employee for such weekly 
pay period. If the total hours paid recorded for a Weekly Employee for a weekly 
pay period is less than 30, then the Employment Auditor will consider such 
Weekly Employee to be a part-time Weekly Employee for such weekly pay 
period. The total hours paid recorded for each part-time Weekly Employees for 
such weekly pay period shall be assigned to a set in such a way that the number of 
sets in which the sum of the total hours paid assigned to such set is greater than or 
equal to 30 is maximized. The number of such sets shall be the full-time 
equivalent of the part-time Weekly Employees for such weekly pay period. The 
sum of the number of actual full-time Weekly Employees and the full-time 
equivalent of the part-time Weekly Employees shall be the number of full-time 
Weekly Employees for such weekly pay period. The quotient of the number of 
full-time Weekly Employees for the 52 weekly pay periods in a calendar year and 
52 shall be the full-time Weekly Employee contribution for such calendar year. 

(ii) Bi-Weekly Pay Periods. If the total hours paid recorded for an 
employee who is paid bi-weekly (a "Bi-Weekly Employee") for a bi-weekly pay 
period is greater than or equal to 60, then the Employment Auditor will consider 
such Bi-Weekly Employee to be an actual full-time Bi-Weekly Employee for 
such bi-weekly pay period. If the total hours paid recorded for a Bi-Weekly 
Employee for a bi-weekly pay period is less than 60, then the Employment 
Auditor will consider such Bi-Weekly Employee to be a part-time Bi-Weekly 
Employee for such bi-weekly pay period. The total hours paid recorded for each 
part-time Bi-Weekly Employees for such weekly pay period shall be assigned to a 
set in such a way that the number of sets in which the sum of the total homs paid 
assigned to such set is greater than or equal to 60 is maximized. The number of 
such sets shall be the full-time equivalent of the part-time Bi-Weekly Employees 
for such bi-weekly pay period. The sum of the number of actual full-time Bi
Weekly Employees and the full-time equivalent of the part-time Bi-Weekly 
Employees shall be the number of full-time Bi-Weekly Employees for such bi
weekly pay period. The quotient of the number of full-time Bi-Weekly 
Employees f'm: the-26 bi-weekly pay-,,-eriods it1 a-calendar year aiid 26 shall &e the 
full-time Bi-Weekly Employee contribution for such calendar year. 

(iii) Monthly Pay Periods. If the total hours paid recorded for an 
employee who is paid monthly (a "Monthly Employee") for a monthly pay period 
is greater than or equal to 130, then the Employment Auditor will consider such 
Monthly Employee to be an actual full-time Monthly Employee for such monthly 
pay period. If the total hours paid recorded for a Monthly Employee for a 
monthly pay period is less than 130, then the Employment Auditor will consider 
such Monthly Employee to be a part-time Monthly Employee for such monthly 
pay period. The total homs paid recorded for each part-time Monthly Employees 
for such monthly pay period shall be assigned to a set in such a way that the 
number of sets in which the sum of the total hours paid assigned to such set is 
greater than or equal to 130 is maximized. The number of such sets shall be the 
full-time equivalent of the part-time Monthly Employees for such monthly pay 
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period. The sum of the number of actual full-time Monthly Employees and the 
full-time equivalent of the part-time Monthly Employees shall be the number of 
full-time Monthly Employees for such monthly pay period. The quotient of the 
number of full-time Monthly Employees for the 12 monthly pay periods in a 
calendar year and 12 shall be the full-time Monthly Employee contribution for 
such calendar year. 

g. The sum of the full-time Weekly Employee contribution, the full-time Bi-
Weekly Employee contribution and the full-time Monthly Em1>loyee contribution for a 
calendar year shall be the number of full-time employees for such calendar year. 

3. In light of the Taxation Division's conclusion with respect to GTECH's 
compliance with its obligations under Section 6.3 of the Master Contract for calendar year 2012, 
GTECH acknowledges that if the Taxation Division were to audit GTECH's compliance with its 
obligations under Section 6.3 of the Master Contract for calendar year 2013 using the 
methodology described in Section 2, the Taxation Division would likely conclude that GTECH 
had not complied with its obligations under Section 6.3 of the Master Contract for calendar year 
2013 and GTECH would dispute the Taxation Division's methodology and the Taxation 
Division's conclusion. Therefore, to resolve any dispute with respect to GTECH's compliance 
with its obligations under Section 6.3 of the Master Contract for calendar years 2012 and 2013, 
GTECH agrees to pay to the Division the sum of Eighty-two Thousand Five Hundred Sixty 
Dollars ($82,560) on or before the date which is fifteen ( I 5) days following the date this 
Agreement has been executed and delivered by the parties. 

4. The Division waives any and all rights, re1nedies, claims and causes of action, 
whether sounding in contract, tort or otherwise, against GTECH arising from Section 6.3 of the 
Master Contract through December 31, 2013. 

5. The method used to establish the amount payable by GTECH pursuant to 
Section 3 will not necessarily be the method used to establish any amount payable by GTECH if 
GTECH does not comply with its obligations under Section 6.3 of the Master Contract for 
calendar year 2014 or subsequent years: · · 

6. Nothing herein shall be deemed to be -a waiver of either party's rights or 
obligations under Section 6.3 of the Master Contract for calendar year 2014 and thereafter. 

7. Capitalized terms used but not defined herein shall have the meanings given such 
terms in the Master Contract. This Agreement may be executed by the parties in counterparts, 
each of which together shall be deemed an original but all of which together shall constitute one 
and the same instrument. A party's delivery of the signature page of this Agreement executed on 
behalf of such party in .pelf format shall have the same force and effect as such party's delivery of 
an original of the signatme page of this Agreement executed on behalfof such party. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS WHEREOF, the parties hereto have cnuscd this Agreement lo be duly 
executed as of the dale first written above. 

Date: July;}}_, 2014 

Date: July 3 / , 2014 

GTECH CORPORATION 

By/ldJ-):. L~ 
Roberl K. Vincent, 
Senior Vice President of Human 
Resources and Public Affairs 

STATE LOTTERY DIVISION OF THE 
STATE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

nyC/1,~o,,g: 
Gerald S. Aubin, 
Director 



SIXTH AMENDMENT TO MASTER CONTRACT 

THIS SIXTH AMENDMENT TO MASTER CONTRACT (this "Amendment 
Agreement") is made and entered into as of the 30th day of June, 2016 (the "Amendment 
Effective Date") by and between the STATE LOTTERY DIVISION OF THE STATE OF 
RHODE ISLAND DEPARTMENT OF REVENUE, an agency of the State of Rhode Island 
(formerly the State Lottery Division of the State of Rhode Island Department of Administration 
and successor-in-interest to the Rhode Island Lottery, a Rhode Island state agency) having a 
mailing address of 1425 Pontiac Avenue, Cranston, Rhode Island 02920 (the "Division"), and 
IGT GLOBAL SOLUTIONS CORPORATION, a Delaware corporation formerly known as 
GTECI-1 Corporation having a mailing address of IGT Center, IO Memorial Boulevard, 
Providence, Rhode Island 02903-11 25 ("!GT"). 

WITNESS ETH: 

WHEREAS, the Division and !GT are parties to that certain Master Contract dated as of 
May 12, 2003 (the "Original Master Contract"); as modified by a letter dated November 3, 2003 
from the Division to IGT; as modified by a Waiver and Release Agreement dated as of May 5, 
2005 by !GT in favor of the Division; as amended by a First Amendment to Master Contract 
elated as of July 3 I, 2006 by and between the Division and !GT; as modified by a letter dated 
August 30, 2007 from IGT to the Division; as modified by a letter agreement dated 
September 28, 2007 by IGT and the Division; as modified by a waiver letter dated December 18, 
2007 by IGT lo the Division; as amended by a Second Amendment to Master Contract dated as 
of July 14, 2008 (as amended by a Letter Agreement Amendment with respect to Second 
Amendment to Master Contract dated May I 0, 20 IO); as modified by a letter agreement dated 
August 27, 2008; as amended by a Third Amendment to Master Contract dated as of August 15, 
2009; as amended by a Fourth Amendment to Master Contract dated as of April 26, 2011 ; as 
modified by a Letter Agreement dated November 20, 2012; and as modified by a Letter 
Agreement dated March 28, 2013 and as amended by a Fifth Amendment to Master Contract 
dated as of July 31, 20 14 (the Original Master Contract, as modified and amended, is referred to 
herein as the "Master Contract"); and 

WHEREAS, at the request of the Division, the Rhode Island Division of Taxation (the " 
Taxation Division") audited IGT's compliance with its obligations under Section 6.3 of the 
Master Contract for calendar years 20 14 and 2015; and 

WHEREAS, the Taxation Division concluded that !GT had not complied with its 
obligations under Section 6.3 of the Master Contract for calendar years 2014 and 20 15 and 
reported its conclusions to the Division; and 

WHEREAS, the parties hereto desire to amend the Master Contract and document 
certain other matters as hereinafter set forth. 

NOW, THEREFORE, for good and valuable consideration, the receipt and sufficiency 
of which are hereby acknowledged, the parties hereto agree as follo·ws: 



. , 

I. Party and Name Changes. 

(a) Division. Each instance of "Lollery" in the Master Contract , the On-Line Lottery 
Agreement and the VLT Agreement is hereby deleted in its entirety and replaced with "Division" 
and each instance of "RIL" in the Video Lollery Agreement is hereby deleted in its entirety and 
replaced with "Division". 

(b) IGT. Each instance of "GTECH" in the Master Contract, the On-Line Lottery 
Agreement, the Video Lottery Agreement and the VL T Agreement is hereby deleted in its 
entirety and replaced with "IGT". 

2. Lollery Products and Services. Section 7. 1 of the Master Contract is amended in 
its entirety to read as follows: 

7. 1. The "Intangible Asset" consists of the right and license, for the Tenn: 

A. lo be the Division's exclusive provider of information technology 
hardware, software and related goods and services pertaining to (i) the design, 
development, implementation and/or operation of video lottery central 
communications systems, (ii) the design, development, implementation, operation 
or sale of On-Line Games, and (iii) the processing of On-Line Game wagers and 
Video Lottery Games (such information technology hardware, software and 
related services are hereinafter collecti vely referred to as the "Lollery Products 
and/or Services"); and 

B. to have the rights with respect to the supply of Video Lottery 
Terminals and other gaming machines, pursuant to Section I 0. 

3. Instant Ticket Services. Contemporaneously with the execution and delivery of 
this Amendment Agreement and pursuant to the right of first refusal granted by the Division to 
lGT under Section 7.4 of the Master Contract, the parties are executing and delivering an Instant 
Ticket Agreement dated the date hereof (the "Instant Ticket Agreement") pursuant to which IGT 
will provide instant ticket services lo the Division for the period commencing on July I, 2016 
and expiring on June 30, 2023 (the "Expiration Date"). 

4. Website and Related Services. Pursuant to Section 7.4 of the Master Contract, the 
Division granted to lGT a right of first refusal with respect to opportunities to be the exclusive 
provider of Lottery Products and/or Services (including website and related services) to the 
Division. The parties agree to negotiate in good faith, execute and deliver a contract (the 
"Website Services Contract") pursuant to which !GT will provide website and related services to 
the Division for the period commencing on the date agreed to by the parties and expiring on the 
Expiration Date. 

5. Employment Obligation. In consideration of IGT's agreement (a) to perform the 
Courier Service (as defined in the Instant Ticket Agreement) and provide four (4) instant game 
licensed properties pursuant to Section 7.A of the Instant Ticket Agreement at no additional cost 
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and (b) lo nol charge an upfront fee under the Website Services Contract, the Division waives 
any and all rights, remedies, claims and causes of action, whether sounding in contract, tort or 
otherwise, against lGT arising from Section 6.3 of the Master Contract from January I, 20 14 
through December 3 I, 20 I 7. · 

6. Miscellaneous. Except as modified hereby, the Master Contract and all other 
amendments and modifications thereof shall remain in full force and effect and are hereby 
ratified and confirmed. This Amendment Agreement may be executed by the parties hereto in 
counterparts, each of which shall be deemed an original and all of which together shall constitute 
one and the same instrument. A party's deli very of the signature page of this Amendment 
Agreement executed on behalf of such party in .pelf format shall have the same force and effect 
as such party's delivery of an original of the signature page of this Amendment Agreement 
executed on behalf of such party. 

[THE NEXT PAGE IS THE SIGNATURE PAGE] 
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IN WITNESS ·wHEREOF, the parties hereto have caused this Amendment Agreement 
to be duly executed as of the Amendment Effective Date. 

Date: June 30, 2016 

July 1, 
Date: ~¥!~~. 20 16 

-4-

STATE LOTTERY DIVISION OF THE 
STA TE OF RHODE ISLAND 
DEPARTMENT OF REVENUE 

By~ i~ 

Director 

IGT GLOBAL SOLUTIONS 
CORPORATION 

Print Name Joseph S. Gendron 

Tl.t ie Senior Vice President
--loJLA North Amiee ...... ri ..... c""'a'----



~~tlGT 

August 4, 2017 

Mr. Gerald S. A\1bin 
Director 
State Lottery Division of the Stnte of 
Rhode Island Depmiment of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 

Re: Master Contrnct 

Dcnr Geny: 

Per your request, I am providing you with an update regarding IGT's efforts to comply with its 
employment obligation under the Master Cont met for calendar year 2018. 

I am pleased to report that IGT has made signific1mt progress in increasing the number of FTEs it 
employs in Rhode Island. We are reasonably confident that, as a result of severnl hiring and 
relocation initiatives and notwithstanding certain cost reduction actions, JOT expects to comply 
with its obligation to employ an average of 1,000 FTEs in Rhode Island during 2018. 

I thought you should also know that in IGT's Inst employment certification under the 
Development Agreement between IGT and the Rhode Island Commerce Corporation, IGT 
certified to the Rhode Island Commerce Corporation that IGT had an average of 1,040.1 FTEs 
(as defined in the Development Agreement) in the State of Rhode Island during the six (6) month 
period ending April 30, 2017. 

Please note that the difficulty in attracting qualified technical resources to the Providence market 
IGT was experiencing which IGT noted to the Depill'tment of Revenue when IGT and the State 
were negotiating the terms of the Sixth Amendment to Master Contract continues. IGT has also 
had difficulty in attracting qualified finance and accounting resources to the Providence market 
(which has been increasingly important to JOT since its J)arent became subject to the 
requirements of the Sarbanes-Oxley Act in 2016). 

Please feel free to contact me at any time if you have any questions. 

Sincerely, 

Michael R. Chmnbrcllo 

cc: Mr. Robert S. Hull, Director, Rhode Island Department ofRcvenue 
M1·. Joseph S. Gendmn, IGT 



July J 5, 2019 

VIA EMAIL AND U.S. MAIL 

Mr. Gerald S. Aubin 
Director 
State Loltery Division 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Cranston, RI 02920 

Re: Master Contract Section 6.4 Certification - Calendar Yem 2018 

Dcat· Mr. Aubin: 

Enclosed is a certification letter dated July 15, 2019 from fGT to the Division pursuant to 
Section 6.4 of the Master Contract for calendar year 2018. 

Please contact me at (401) 392-7479 with any questions. 

Very tntly yours, 

/ 7 1(."" · . , ·; /'~---,,.... .. t (--!..--0· ··-· .. .. ,., -t~ -· · . . -- , \ ( 
\ .._ .-•- • L• • 

Robert A. Arena 
Deputy General Counsel 

Enclosme 

cc: Marilyn Mcconaghy, Esq. (w/encl.) (via email) 
Mario Di Loreto (w/encl.) (via email) 
Victoria Armstrong (w/encl.) (via email) 
Joseph Gendron (w/encl.) (via email) 
Matthew Ccdor (w/cncl.) (via email) 
Trevor Hayden (w/encl.) (via email) 
Michael P. Mello (w/encl.) (via email) 

IGT Global Solutlons Corporation I IGT Center 110 Mernorlal Boulevard I Provldenco,RI 02903-1160 USA I 401·392-1000 



~!~ IGT 

July 15, 2019 

State Lottery Division 
Rhode Island Department of Revenue 
1425 Pontiac Avenue 
Crnnston, RI 02920 
Attention: Mr. Gerald S. Aubin, Director 

Re: Master Contract Section 6.4 Cerlificntion - Calendal' Veal' 2018 

Ladies and Gentlemen: 

Reference is hereby made to that ce11ai11 Master Contract dated as of May 12, 2003 by and 
between the State Lottery Division of the State of Rhode Islm1d Depnrtmcnt of Revenue, an 
agency of the State of Rhode Island (formerly the State Lottery Division of the State of Rhode 
Island Department of Adminislrntion and successor-in-interest to the Rhode Island Lottery, n 
Rhode Island state agency) (the "Division"), and IGT Global Solutions Corporntion, a Delaware 
corporation formerly known as GTECH Corporation ("IGT"), ns modified nnd amended from 
time to time (the "Master Contrnct"). 

Pursuant to Section 6.4 of the Muster Contract, JOT hereby certifies to the Division that IGT has 
complied with its obligation under Section 6.3 of the Master Contract with respect to calendar 
yeai· 2018. 

Plcnse contact the undersigned with any questions. 

Very lruly yoms, 

IGT GLOBAL SOLUTIONS CORPORATION 

By~"""-) 

/Mario Di Loreto, 
Executive Vice President, People & Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA 1401-392-1000 



61/ECI( 
CORPORATION 

Rhode Island Economic Development Corporation 
One West Exchange Street 
Providence, RT 02903 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 
Telephone 401 392-1000 
Fax 401 392-0391 

July 16, 2007 

Re: Development Agreement Section 5.5 Certification - November 30, 2006 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the 11Development Agreement11

) by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation (''GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. _ 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,104.0 FTEs in the State of Rhode Island during the 
six (6) month period ending November 30, 2006 ( exclusive of FTEs employed by several Affiliates 
which have not reported employment information to GTECH). 

Very hul y yours, 

GTECH CORPORATION 

r, , v );,..-1 .- 1) 
I I 11 7 1 ;,r 1,' ·, -· .,,, : , /·. _,,,.,. 

By .,· j , J , .. •.-'. ~/ ·· .. /1.,y,•J.(1.:"\· 

Walter G. DeSocio, 
Senior Vice President and General Counsel 



li,1/ECH. 
CORPORA T/O11 

Rhode Island Economic Development Corporation 
One West Exchange Street 
Providence, RI 02903 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Provldonce, Rhode Island 
02903 

Telephone 401 392-1000 

Fax 401 392-0391 

July 16, 2007 

Re: Development Agreement Section 5.5 Certification - April 30, 2007 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC11

), and 
GTECH Corporation, a Delaware corporation (11GTECH11

). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5. 5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,034.7 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2007 (exclusive ofFTEs employed by several Affiliates which 
have not repo1ted employment information to GTECH). 

Very truly yours, 

GTECH CORPORATION 

A l ,• • 1 
/ ) ; · ,1 .J /L Jj--1'\., .}i,{ ...._,.. .. 

By ( , 1;/1.,/ ~ ,),1.,, .'-,.--( .. ... ~ 
Walter G. DeSocio, 
Senior Vice President and General Counsel 



GTECH" 
Architects of Gaming 

Rhode Island Economic Development Corporation 
One West Exchange Street 
Providence, RI 0290·3 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 

Febrnary 22, 2008 

Re: Development Agreement Section 5.5 Certification - October 31, 2007 · 

Ladies and Gentlemen: · 

Reference is hereby made to that ce1tain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrnmentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms. used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(6) of the Development Agreement, GTECH hereby ce1tifies to the EDC · 
that GTECH and its Affi liates had an average of 1,158.2 FT Es in the State of Rhode Island during the 
six (6) month period ending October 31, 2007. 

Very truly yours, 



Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Providence, Rhoda Island 
02903 ·usA 
Telephone 401 392·1000 
Fax 401 392-0391 

December 15, 2008 

Re: Development Agreement Section 5.5 Certification-April 30, 2008 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by ~nd between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,107.7 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2008. · 

Very truly yours, 

GTECH CORPORATION 

By --=~=----,,' _· _,2_41~L-=--, _ 
SheriL. Southern, 
Senior Vice President, Human Resources 
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Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 
Telephone 401 392-1000 
Fax 401 392-0391 

December 15, 2008 

Re: Development Agreement Section 5 .5 Certification - October 31, 2008 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,264.6 FTEs in the State of Rhode Island during the 
six (6) month period ending October 31, 2008. 

Very truly yours, 

GTECH CORPORATION 

By 2_. ~~:tt---; 
--- - - ---------

Sheri L. Southern, 
Senior Vice President, Human Resources 



VIA EMAIL AND U.S. MAIL 

Mr. J. Michael Saul 
Interim Executive Director 
Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 

GTECH Center 

10 Memorial Boulevard 

Providence, Rhode Island 

02903 

Telephone 401 392-1000 

Fax 401 392-0391 

June 10, 2009 

Re: Development Agreement Section 5.5 Certification for the Six Month Period Ending 
April 30. 2009 

Dear Mr. Saul: 

Enclosed is a certification letter dated June 10, 2009 from GTECH to the EDC pursuant to 
Section 5.5 of the Development Agreement for the six-month period ending April 30, 2009. 

Please contact me at (401) 392-7479 with any questions. 

Very truly yours, 

~ -· 

Robert A. Arena 
Assistant General Counsel 

Enclosure 

cc: Robert I. Stolzman, Esq. (w/encl.) (via email) . 
Sheri L. Southern (w/encl.) (via email) 



Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Providence, Rhode Island 
02903 

Telephone 401 392· 1000 
Fax 401 392-0391 

June 10, 2009 

Re: Development Agreement Section 5.5 Certification - April 30, 2009 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,149.2 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2009. 

Very truly yours, 

GTECH CORPORATION 

By____.;.~.:;.....-,...../.. ~~ ~=--'--~---"--. ------
Sheri L. Southern, 
Senior Vice President, Human Resources 



~ GTECH 
_ __ . •. Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392· 1000 
Fax 401 392-0391 

I • , 1 ,'/ 

l i 

November 17, 2009 : ; ! 
I 

NOV 2 3 2009 

Re: Development Agreement Section 5 .5 Certification - October 31, 2009 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC11

), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby ce1tifies to the EDC 
that GTECH and its Affiliates had an average of 1,197.2 FTEs in the State of Rhode Island during the 
six (6) month period ending October 31, 2009. 

Very truly yours, 

GTECH CORPORATION 

2{-]Jt-___ By _____________ _ 
Sheri L. Southern, 
Senior Vice President, Human Resources 

. . . . . ·: . ' • ; ' . ~ . , .-. , ' • · . 
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Architects of Gaming 

- -

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

Michael I<. Prescoll 

Senior Vice President & 

General Counsel 

GTECH Cenler 

10 Memorial Boulovard 

Providence, Rhoda Island 
02903 USA 

Telephone 401 392-7605 

Email: mlchael.prescoll@glech.com 

Janual'y 5, 2011 

Re: Development Agreement Section 5.5 Certification - April 30. 2010 

To Whom It May Concern: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ('1GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section S.S(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,129.2 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30,2010. 



f a.~I GTECH V Architects of Gaming 

Rhode Island Economic Development Corporation 
315 h'o11 Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

Michael I(. Prescott 

Senior Vice President & 
General Counsel 

GTECH Center 

1 0 Memorial Boulevard 

Providence, Rhode Island 

02903 USA 

Telephone 401 392-7605 
Email: michael.prescott@gtech.com 

January 5, 2011 

Re: Development Agreement Section 5.5 Certification - October 31, 2010 

To Whom It May Concern: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the 11Developme11t Agreement11

) by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC11

), and 
GTECH Corporation, a Delaware corporation (l1GTECH11

). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5,5(6) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,103.0 FTEs in the State of Rhode Island during the 
six (6) month period ending October 31, 2010, 



GTECH® 
Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhod~ Island 
02903 USA 

Telephone 401 392-1000 

June 6, 2011 

Re: Development Agreement Section 5.5 Certification-April 30. 2011 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5,5(b)ofthe Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,073.9 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2011. 

Very tmly yours, 

··· o Bodda, 
enior Vice President, Human Resources 



GTECH0 

Architect$ of Gaming 

VIA EMAIL AND U.S. MAIL 

Mr. Keith W. Stokes 
Executive Director 
Rhode Island Economic Development Corporation 
315 Iron Horse Way, Strite 101 
Providence, RI 02908 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 

December 19, 2011 

Re: Development Agreement Section 5.5 Certification for the Six Month Period Ending 
October 31 2011 

Dear Director Stokes: 

Enclosed is a ceitification letter dated June 6, 2011 from GTECH to the EDC pursuant to 
Section 5.5 of the Development Agreement for the six (6) month period ending October 31, 2011. 

Please contact me at (401) 392-7479 with any questions. 

Very truly yours, 

Robert A. Arena 
General Counsel, Spielo International 

Enclosure 

cc: Robe1t I. Stolzman, Esq. (w/encl.) (via email) 
Anigo Bodda (w/encl.) (via email) 



GTECH" 
Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 

December 19, 2011 

Re: Development Agreement Section 5.5 Certification - October 31, 2011 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized tem1s used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,109.4 FTEs in the State of Rhode Island dming the 
six ( 6) month period ending October 31, 2011. 

Very truly yours, 

GT~EH PO 0 

By ___ =-=----- - ---- -
~ 
Senior Vice President, Human Resources 



·,·, 

( GTECH~ 
' ~chitocts of Gaming 

- "' 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 
Telephone 401 392·1000 

June 4, 2012 

Re: Development Agreement Section 5.5 Certification-April 30. 2012 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the "EDC"), and 
GTECH Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,027.4 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2012. 

Very truly yours, 

GTECHC 

By ___ -7'----\--:::,,-.-<:::...---=- --
Arrig Bod , 
Senior ice President, Human Resources 



GTECH0 

Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 0 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 

December 10, 2012 

Re: Development Agreement Section 5.5 Certification - October 31, 2012 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC11

), and 
GTECH Corporation, a Delaware corporation ('1GTECH11

). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,084.0 FTEs in the State of Rhode Island during the 
six (6) month period ending October 31, 2012. 

Very truly yours, 

GTECH CORPORATION 

~ 
Senior Vice President, Human Resources 



GTECH" 
Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
1 O Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 

July 12, 2013 

Re: Development Agreement Section 5.5 Certification-April 30, 2013 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC11

), and 
GTECH Corporation, a Delaware corporation ( 11 GTECH11

). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,057.6 FTEs in the State of Rhode Island during the 
six (6) month period ending April 30, 2013. 

Very truly yours, 

::Et:;;z~.£ 
fR.obert ~ Vincent, 

Senior Vice President, Corporate Affairs 



. , -_--s··-
~ .... _. 
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GTECH" 
Architects of Gaming 

Rhode Island Economic Development Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

GTECH Center 
10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392· 1000 

December 12, 2013 

Re: Development Agreement Section 5.5 Certification - October 31. 2013 

Ladies and Gentlemen: 

Reference is hereby made to that ce1tain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between-the Rhode.Island Economic Development Corporation, 
a body corporate and politic and public instrumentality of the State of Rhode Island (the 11EDC 11

), and 
GTECH Corporation, a Delaware corporation (11GTECH11

). Capitalized terms used but not defined 
herein shall have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the EDC 
that GTECH and its Affiliates had an average of 1,081.7 FTEs in the State of Rhode Island during the 
six ( 6) month period ending October 31, 2013. 

Very truly yours, 

GTECH CORPORATION 

ert K. Vincent, 
Senior Vice President, Corporate Affairs 



.~ GTECH 

July 17, 2014 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: Executive Director 

rrv fE IT8 fE O rq [E mj 
lfil JUL 2 l 2014 ~I 

By 

Re: Development Agreement Section 5 .5 Certification - April 3 0, 2014 

Ladies and Qentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and GTECH 
Corporation, a Delaware corporation (11GTECH11

). Capitalized terms used but not defined hereii1 shall 
have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.S(b) of the Development Agreement, GTECH hereby certifies to the 
Commerce Corporation that GTECH and its Affiliates had an average of 1,035.5 FTEs in the State of 
Rhode Island during the six (6) month period ending April 30, 2014. 

GTECH Corporation I GTECH Center I T: 401 392 1000 
10 Memorial Blvd. J Providence, RI 02903 USA 

Very truly yours, 

::Ez;;u 
• Robert K. Vincent, 

Senior Vice President, Corporate Affairs 



August 20, 2015 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President and Chief Operating Officer 

Re: Development Agreement Section 5.5 Certification- October 31, 2014 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and GTECH 
Corporation, a Delaware corporation ("GTECH"). Capitalized terms used but not defined herein shall 
have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, GTECH hereby certifies to the 
Commerce Corporation that GTECH and its Affiliates had an average of 1,063.2 FTEs in the State of 
Rhode Island during the six (6) month period ending October 31, 2014. 

GTECH Corporation I GTECH Center I T: 401 392 1000 

10 Memorial Boulevard I Providence, RI 02903 USA 

Very truly yours, 

GTECH CORPORATION 

By (IJJ-Jc~ 
Robe1t K. Vincent, 
Senior Vice President of Human Resources 
and Public Affairs 



August 20, 2015 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President and Chief Operating Officer 

Re: Development Agreement Section 5.5 Certification-April 30, 2015 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island fo1merly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and GTECH 
Corporation, a Delaware corporation (11GTECH11

). Capitalized terms used but not defined herein shall 
have the meanings given such terms in the Development Agreement. 

Pursuant to Section 5.S(b) of the Development Agreement, GTECH hereby certifies to the 
Commerce Corporation that GTECH and its Affiliates had an average of 1,021.4 FTEs in the State of 
Rhode Island during the six (6) month period ending April 30, 2015. 

GTECH Corporation I GTECH Center I T: 401 392 1000 

10 Memorial Boulevard I Providence, RI 02903 USA 

Very truly yours, 

GTECH CORPORATION 

By _...r__f4,td_ J::;----=--=-~~-
Robert K. Vincent, 
Senior Vice President of Human Resources 
and Public Affairs 



1.tlGT 

August 8, 2016 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

Re: Development Agreement Section 5. 5 Certification - October 31, 2015 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation (11IGT11

). 

Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,024.5 FTEs in the State of Rhode 
Island during the six (6) month period ending October 31, 2015. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By __ k~d'------'-~-t-. i.~~~c-
"kobert K. Vincent, 
Executive Vice President for Administrative 
Services and External Relations 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1125 USA 1401-392-1000 



C!t IGT 

August 8, 2016 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence,RI 02908 
Attention: President 

Re: Development Agreement Section 5.5 Ce1tification - April 30, 2016 

Ladies and Gentlemen: 

Reference is hereby made to that ce1tain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation ("IGT") . 
Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,004.2 FTEs in the State of Rhode 
Island during the six (6) month period ending April 30, 2016. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By ~t,,l,,~ 
Executive Vice President for Administrative 
Services and External Relations 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1125 USA I 401-392-1000 



; j .,j IGT ~ ;~ -

January 12, 2017 

Rhode Island Commerce Corporation 
315 h'on Horse Way, Suite 101 
Providence,RI 02908 
Attention: President 

Re: Development Agreement Section 5.5 Certification - October 31, 2016 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public inshumentality of the State of Rhode Island formerly lmown as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly lmown as GTECH Corporation ("IGT"). 
Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5 .5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,044.4 FTEs in the State of Rhode 
Island during the six (6) month period ending October 31, 2016. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By~ 
/ Mario Di Loreto, 

Executive Vice President - Human 
Resources, Organization & Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1125 USA I 401-392-1000 



~ ~IGT 

June 22, 2017 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence,RI 02908 
Attention: President 

Re: Development Agreement Section 5.5 Ce1tification - April 30, 2017 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation (11IGT11

). 

Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,040.1 FTEs in the State of Rhode 
Island during the six (6) month period ending April 30, 2017. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By _ __.e:~:c..._· --------- --

Mario Di Loreto, 
Executive Vice President - Human 
Resources, Organization & Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1125 USA I 401-392-1000 



November 16, 2017 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

Re: Development Agreement Section 5.5 Certification - October 31. 2017 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation ("IGT"). 
Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,112.6 FTEs in the State of Rhode 
Island during the six ( 6) month period ending October 31, 2017. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By -:.~~------------
/' Mario Di Loreto, 

Executive Vice President - Human 
Resources, Organization & Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA I 401-392-1000 



~~IGT 

May 30, 2018 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

By 

Re: Development Agreement Section 5.5 Certification-April 30. 2018 

Ladies and Gentlemen: 

Reference is hereby made to that ce1tain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Cmporation, a body 
corporate and politic and public instrnmentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH C01poration (11IGT11

). 

Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.S(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that I GT and its Affiliates had an average of 1,131.2 FTEs in the State of Rhode 
Island during the six (6) month period ending April 30, 2018. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By _________,,.-c--~~------
../M:ario Di Loreto, 

Executive Vice President - Human 
Resources, Organization and Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA I 401-392-1000 



1 . 

February 6, 2019 

VIA EMAIL AND U.S. MAIL 

Mr. Jesse Saglio 
President 
Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 

Re: Development Agreement Ce1tification 

Dear Mr. Saglio: 

Enclosed is the certification letter dated February 4, 2019 from IGT to the Commerce 
Corporation pursuant to Section 5.5 of the Development Agreement for the six (6) month period ending 
October 31, 2018. 

Please contact me at (401) 392-7479 with any questions. 

Enclosures 

cc: Mario Di Loreto (w/encl.) (via email) 
Victoria Annstrong (w/encl.) (via email) 
Michael S. Walker (w/encl.) (via email) 

Very truly yours, 

Robert A. Arena 
Deputy General Counsel 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA 1401-392-1000 
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February 4, 2019 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

Re: Development Agreement Section 5.5 Certification - October 31, 2018 

Ladies and Gentlemen: 

Reference is hereby 'made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a 
body corporate and politic and public instrumentality of the State of Rhode Island formerly 
known as the Rhode Island Economic Development Corporation (the "Commerce Corporation"), 
and IGT Global Solutions Corporation, a Delaware corporation formerly known as GTECH 
Corporation (11IGT11

). Capitalized terms used but not defined herein shall have the meanings 
given such terms in the Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, IGT hereby certifies to the 
Commerce Corporation that IGT and its Affiliates had an average of 1,165.3 FTEs in the State of 
Rhode Island during the six (6) month period ending October 31, 2018. 

Very truly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By --=-~--- - - -
Mario Di Loreto, 
Executive Vice President, People and 
Transformation 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA 1401-392-1000 



~ .tlGT 

July 9, 2019 

VIA EMAIL AND U.S. MAIL 

Mr. Jesse Saglio 
President 
Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 

Re: Development Agreement Ce1tification 

Dear Mr. Saglio: 

Enclosed are the following ce1tifications to the Commerce Corporation: 

1. Ce1tification letter dated June 28, 2019 from IGT to the Commerce Corporation pursuant 
to Section 5.5 of the Development Agreement for the six (6) month period ending 
April 30, 2019; and 

2. Certification letter dated June 17, 2019 from IGT to the Commerce Corporation pursuant 
to Section 5.6 of the Development Agreement for 2018. 

Please contact me at (401) 392-7479 with any questions. 

Enclosures 

cc: Mario Di Loreto (w/encl.) (via email) 
Victoria Armstrong (w/encl.) (via email) 
Joseph Gendron (w/encl) (via email) 
Michael Mellio (w/encl.) (via email) 
Tracy Hawkins (v/encl.) (via email) 
Cindy Poirier (w/encl.) (via email) 
Michael S. Walker (w/encl.) (via email) 

Very truly yours, 

Robert A. Arena 
Deputy General Counsel 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA I 401-392-1000 



~!~ IGT 
June 28, 2019 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

Re: Development Agreement Section 5 .5 Certification - April 30, 2019 

Ladies and Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 
corporate and politic and public instrumentality of the State of Rhode Island formerly known as the 
Rhode Island Economic Development Corporation (the "Commerce Corporation"), and !GT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation ("IGT"). 
Capitalized terms used but not defined herein shall have the meanings given such terms in the 
Development Agreement. 

Pursuant to Section 5.5(b) of the Development Agreement, JGT hereby certifies to the 
Commerce Corporation that JGT and its Affiliates had an average of 1,113.7 FTEs in the State of Rhode 
Island during the six (6) month period ending April 30, 2019. 

IGT hereby notifies the Commerce Corporation that because of a double-counting issue (which 
has been addressed), the FTE totals for the six (6) month periods ending April 30, 2017, October 31, 
2017, April 30, 2018 and October 31, 2018 certified by IGT were incorrect. Following are the corrected 
FTE totals for such periods: 

Six Month Periods Ending FTEs . 

April 30, 2017 
October 31, 2017 
April 30, 2018 
October 31, 2018 

1,025.7 
1,078.7 
1,096.5 
1,126.8 

Very trnly yours, 

IGT GLOBAL SOLUTIONS CORPORATION 

By ~-~~:__=------------'---- -- ----
Mario Di Loreto, 
Executive Vice President, People & 
Transformation 

IGT Global Solutlons Corporation I IGT Center 110 Memorial Boulevard I Providence, RI 02903-1160 USA 1401-392·1000 



June 17, 2019 

Rhode Island Commerce Corporation 
315 Iron Horse Way, Suite 101 
Providence, RI 02908 
Attention: President 

Re: Development Agreement Section 5.6 Certification - 2018 

Ladies & Gentlemen: 

Reference is hereby made to that certain Development Agreement dated as of January 1, 2005 
(the "Development Agreement") by and between the Rhode Island Commerce Corporation, a body 

corporate and politic and public inshumentality of the State of Rhode Island formerly lmown as the 

Rhode Island Economic Development Corporation (the "Commerce Corporation"), and IGT Global 
Solutions Corporation, a Delaware corporation formerly known as GTECH Corporation ("IGT). 

Capitalized tenns used but not defined herein shall have the meanings give such terms in the 

Development Agreement. 

Pursuant to Section 5.6 of the Development Agreement, IGT hereby certifies to the Commerce 

Corporation that IGT did not receive any Sales Tax refunds under the Development Agreement for 

calendar year 2018. 

Very Truly Yours, 

IGT GL_9-B- , SOLUTIONS CORPORATION 

, ~l ______ ...__ ____ _ 
By _ _ +r--------------

Tracy Hawkins, 

Vice President, Tax 

IGT Global Solutions Corporation I IGT Center 110 Memorial Boulevard Providence, RI 02903 - 112S USA j 401-392-1000 



Response to Request #5 



Losing a technology company 
employing 1,100 people: 

ECONOMIC AND TAX REVENUE IMPACTS FOR RHODE ISLAND 

appleseed ~ ) 



As requested, Appleseed has analyzed the adverse impacts on Rhode Island's economy that 
would result from the loss of a technology firm currently employing 1,100 people in the state. 
For purposes of this analysis, we assumed that company operations in Rhode Island currently 
include a mix of headquarters, systems development, custom software development and 
computer facilities management and maintenance. We further assume that with the firm's 
departure, only 50 of these jobs would remain in the state. 

We estimate that when its operations in Rhode Island are fully phased out (except for the 50 
remaining jobs cited above), the company's departure would directly and indirectly cost the 
state: 

• 1,534 jobs in Rhode Island; 

• $139.0 million in lost annual earnings (in 2020 dollars); 
• A reduction of $266.7 million in statewide economic output1; and 

• A reduction of $170.5 million in Rhode Island's annual GDP. 

These impacts are summarized below in Table 1. The direct impact of the loss of the company's 
operations reflects the loss of the company's direct employment, its direct spending on wages 
and salaries, the value its operations add to Rhode Island's GDP, and the total value of the goods 
and services it produces. Its indirect impact is the effect of the loss of the company's spending on 
purchases of goods and services from other in-state businesses, and the effect of that loss on 
employment, earnings, value-added and output in Rhode Island. 

Table 1: Direct, indirect and total loss in jobs, annual earnings, value-added and output in 
millions of 2020 dollars) 

Direct Effect 
Indirect Effect 
Total Effect 

Employment Earnings Value added2 Output 
1,050 

484 
1,534 

$111.2 
27.8 

$139.0 

$127.5 
143.0 

$170.5 

$198.5 
68.2 

$266.7 

After the company's phase-out from RI is completed (except for 50 jobs), Appleseed estimates 
that the state would lose approximately $8.145 million in annual personal income, sales and 
business taxes, including: 

• $5.212 million annually (in 2020 dollars) in personal income taxes paid by workers 
whose jobs are directly or indirectly dependent on the company's RI operations 

1 Output is a measure of the total sales by Rhode Island companies (including the "sale" of labor by Rhode Island 
households) generated by the company's operations 
2 Value added represents the value sales from the company's Rhode Island operations, minus the cost of 
purchased inputs of goods and services; it is in effect the company's contribution to the state's gross domestic 
product 

1 



• $2.274 million annually in sales taxes paid by these workers on household purchases 
within the state 

• $0.658 million in business taxes paid by the company and its RI suppliers 

While the timing of the company's phase-out from Rhode Island is uncertain, Table 2 illustrates 
how the impact would be felt if occurred steadily over a five-year period. 

Table 2: Decline in direct and indirect jobs, annual earnings, value-added and output (in 
millions of 2020 dollars) over five years 

Employment Earnings Value added Output 
Current 1,534 $139.0 $170.5 $266.7 
Year1 1,227 111 .2 136.4 213.3 

2 920 83.4 102.3 160.0 
3 613 55.6 68.2 106.7 
4 306 27.8 34.1 53.3 
5 0 0 0 0 

If the company were to remain in Rhode Island, it would be expected to invest $150 million in 
capital in its facilities in the state. For purposes of this analysis we assume that one-third of this 
total would be spent on property acquisition, one-third on construction and one-third on 
equipment, with the mid-point of this investment coming in 2022. We further assume that 
expenditures on property acquisition would have no impact on the state's economy. 

As shown in Table 3, investment of $100 million for construction and equipment would directly 
and indirectly result in: 

• 385 person-year of work in Rhode Island; 
• $25.8 million in earnings (in 2022 dollars); 

• A one-time increase of $74.6 million in statewide economic output; and 

• A one-time increase of $40 million in Rhode Island's annual GDP. 

Table 3: Direct, indirect and total impact in person-years of employment, earnings, value
added and output in millions of 2022 dollars 

Direct Effect 
Indirect Effect 
Total Effect 

Employment Earnings Value added Output 
289 
96 

385 

2 

$19.8 
6.0 

$25.8 

$30.3 
9.7 

$40.0 

$58.6 
16.0 

$74.6 



If we assume that the projected $150 million investment consists solely of construction and 
equipment (with no property acquisition), the impacts shown in Table 3 would increase by 50 
percent. 

Appleseed estimates that state tax revenues generated by an investment of $100 million would 
total $5.097 million, including: · 

• $968,000 in personal income taxes paid by workers whose work directly or indirectly 
dependent on the company's investment in RI 

• $422,000 in sales taxes paid by these workers 
• $122,000 in business taxes paid by the company's contractors and suppliers 
• $785,000 in sales taxes on materials used in construction 
• $2,800,000 in sales taxes on furnishings and equipment 

Should the company leave Rhode Island (as previously described) the economic and tax 
revenue impacts associated with this investment would also be lost. 

Were it to remain in Rhode Island, the company might also experience some incremental 
growth. Table 4 illustrates the projected impact of an increase of 100 jobs, and Table 5 an 
increase of 30 jobs; both assumes a mix of jobs similar to the company's current employment in 
RI. 

Table 4: Direct, indirect and total impact of 100 additional jobs (annual earnings, value-added 
and output in millions of 2020 dollars) 

Employment Earnings Value added Output 
Direct Effect 
Indirect Effect 
Total Effect 

100 
46 

146 

$10.6 
2.6 

$13.2 

$12.1 
5.1 

$16.2 

$18.9 
6.5 

25.4 

Appleseed estimates that annual state tax revenues associated with an increase of 100 jobs 
would total $776,000, including: 

• $496,000 in personal income taxes paid by the additional employees, and workers at 
other firms whose work directly or indirectly depends on expansion of the company's 
operations in RI 

• $217,000 in sales taxes paid by these workers 
• $63,000 in additional business taxes paid by the company and its RI suppliers 
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Table 5: Direct, indirect and total impact of 30 additional jobs (annual earnings, value-added 
and output in millions of 2020 dollars) 

Employment Earnings Value added Output 
Direct Effect 
Indirect Effect 
Total Effect 

30 
14 
44 

$3.2 
0.8 

$4.0 

$3.7 
1.2 

$4.9 

$5.7 
1.9 

$7.6 

Appleseed estimates that state tax revenues associated with an increase of 30 jobs would total 
$233,000, including: 

• $149,000 in personal income taxes paid by the additional employees, and workers at 
other firms whose work directly or indirectly depends on expansion of the company's 
operations in RI 

• $65,000 in sales taxes paid by these workers 
• $19,000 in additional business taxes paid by the company and its RI suppliers 

As with the investment described above, the economic and tax revenue impacts of any future 
increases in employment will also be lost of the company leaves Rhode Island. 
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Response to Request #6 



DELAWARE LOTTERY 

INITIAL AGREEMENT 

Vendor 
• Automated Wagering International/Now Scientific Games 

Term 
• September 2001 
• 7 Years/ 5-1 Year Renewal Options 

Amendments 
• Total of 9 Amendments to date. 
• The 8th Amendment extended the Agreement (under Delaware Law) 

through February 25, 2018. 
• The 9 th Amendment extended the Agreement, and consolidated all 

services, through October 29, 2022. 

Current Fees Paid 
• Online Game Sales: 
• Keno Sales 
• Instant Ticket Net Sales 
• VLT Net Proceeds 
• Sports Betting/Racinos 
• Sports Betting/ Retailers 
• Charitable VL T Fee 

New Product Pricing 
• Self-Service Terminals 
• RaceTrax Sales 
• Sports Mobile 

*Charitable VLT Fee 

5.371% 
9.95% 
5.6% 
1% 
15.625% Net Revenue 
25% Net Revenue 
25%* 

4.8% Online and Instant Sales 
9.95% 
40% Net Revenue 

• SciGames must provide up to 450 refurbished VLTs for qualifying 
charitable organizations. The Delaware Lottery receives 40% of 
total net win, less 1 % for responsible gaming; and SciGames 
receives 25% of such net win. 

March 2019 



TERMS 

DELAWARE LOTTERY/ SCIENTIFIC GAMES 

SPORTS WAGERING SERVICES AGREEMENT 

• Six-year Agreement with four, one-year renewal options 

BASE SYSTEM PRICING 

• Quoted as a percentage of Marginal Revenue, carried to four decimal places. 
Basis is a six-year Agreement base period. 

• Straight Wagers (head-to-head with point spread and/ or odds) and Parlay 
Wagers minimum two-event selections) 
Price as a Percentage of Marginal Revenue: 12.5000% 

Parlay Wagers (minimum two-event selections) 
Price as a Percentage of Marginal Revenue: 15.6250% 

AGREEMENT HIGHLIGHTS 

• Agreement for sports betting services at three (racino) venues. 

• Payment to SciGames shall be payable solely out of the income, revenues, 
and receipts of the Lottery's Sports Wagering operation. 

• Unless otherwise stated, all expenses incurred in the performance of services 
are to be paid by SciGames. 

• SciGames to provide a total of seventy-five BetJet terminals at no charge. For 
purposes of startup, fifteen of the seventy-five initial terminals could be 
refurbished. 

• Terminals deployed above the seventy-five will be added at no additional 
charge IF the additional terminals produce an average of $70,000 gross sales 
per week each ($3,640,000 per year/ each). 

• For additional terminals where the average fails to generate gross sales of 
$3,640,000 in a year, SciGames will retroactively charge the Lottery 
$5,400/year for each "additional terminal" that failed to meet the $3,640,000 
and $450/month going forward until such time the "additional terminal" 
produces an average of $70,000 gross sales per week. 

• Terminal performance will be calculated by taking total sales per week for all 
terminals at the venue and dividing it by the number of terminals delivered 
to the venue. 



• If the average for all terminals is below $3,640,000 per year/per terminal, 
then the subset of terminals installed that does produce $3,640,000 per year 
will be calculated. 

• The result of this calculation will be the terminals ("base terminals" which 
under no circumstances shall be less than seventy-five) that SciGames will 
provide free of charge. Lottery will then be charged for each terminal in 
excess of the "base" terminals at the rate of $5,400 per year. 

• Incremental pricing for opening any significantly different new venues where 
Sports Wagering will be conducted will be negotiated. 

• At the time of this Agreement, the Lottery and SciGames were unable to 
resolve the issue regarding the location and possible cost of a remote hot 
backup system in a timely fashion to avoid impacting the launch of the Sports 
Wagering System. 

• Parties agreed that sufficient backup was already in place with the secondary 
or redundant system located with the primary system to protect the parties' 
interests on a temporary basis. Parties were to negotiate the location, cost, 
and installation of the remote backup system. 

• SciGames was required to work directly with the venues to determine the final 
solution for the interaction between the venue staff and the risk management 
hub and whether on-site management would be required. 

• SciGames was required to provide customized weekly parlay cards to include 
the teams and point spreads for football games scheduled to be played during 
the upcoming football weekend and a payoff table. 

INDEMNITY DUE TO SPORTS WAGERING Loss 

• In the event of a Sports Wagering Loss, SciGames agreed to compensate the 
Lottery for the amount of the Lottery's Sports Wagering Loss for the State's 
fiscal year. SciGames would be required to pay a Sports Wagering Loss within 
fifteen days of the fiscal year end. 

• Sports Wagering Loss is defined as the aggregate amount of any actual loss 
by the Lottery on Sports Lottery Wagers made with the Lottery. A Sports 
Wagering Loss only includes net sum of actual losses (after consideration of 
revenue received) by the Lottery from patrons' Sports Wagers and does not 
include any operating costs, taxes, and other ancillary expenses and costs or 
losses by any other party, including the Sports Lottery venues. 

• An example for illustrative purposes: If Sports Wagering Loss for a particular 
fiscal year is $1,000,000, and the Lottery has, in fact, paid out the Sports 
Wagering Loss from funds, then SciGames shall compensate the Lottery in 
the amount of$1,000,000. 



FIRST AMENDMENT AUGUST 2010 

• Removed services and equipment concerning the Central Sports Wagering 
System from the Sports Wagering Agreement and included those items in the 
Online Lottery Agreement. 

SECOND AMENDMENT AUGUST 2012 

• This Amendment marks the implementation Sports Wagering at select Lottery 
Retailer locations, providing SciGames with 25% of Marginal Revenue for the 
implementation and on-going operation of the Sports Wagering System in 
locations other than the three original venues. This compensation 1s 1n 
addition to compensation paid under the Sports Wagering Agreement. 

THIRD AMENDMENT JULY 2015 

• This Amendment extended the 2009 Agreement for four years in exchange for 
the following: 

• SciGames agrees to install and implement a remote back-up system 
within the State of Delaware in accordance with mutually agreed upon 
written specifications and implementation schedule; and 

• SciGames agrees to provide the Lottery with an option to implement a 
mobile application capable of providing functionality to include placing 
bets on the Sports Wagering System from a player's mobile device, 
subject to such functionality being authorized by and in compliance 
with all applicable laws, rules and regulations related to such 
functionality. 



AGREEMENT 

THIS AGREEMENT is made and entered into as of tht:J;':,½ day of September, 2001 

by and between the ST ATE LOTIERY OFFICE of the STATE OF DELAWARE (the "DSL"); 

and 

AUTOMATED WAGERING INTERNATIONAL, INC., a corporation organized and 

existing under the laws oftfie State of Delaware, with offices at 1255 Broad Street, Clifton, New 

Jersey ("A WT'). 

WITNESSETII: 

WHEREAS, on March 5, 2001, the DSL issued a Request for Proposals for a Lottery 

Gaming System, seeking proposals from.interested vendors for the provision and implementation 

and related support and services for On-line Games and Video Lottery Terminals, Instant Game 

pass-through tran~actions and thereafter amended and clarified this Request for Proposal, 

through Amend.me~ts Nos·. I and II ( collectively the "RFP"); and 

WHEREAS, A WI submitted a Proposal, dated May 23, 2001, (the "Proposal") in 

response to the :RFP-; and 

WHEREAS, the DSL has selected A Wl's Proposal as the overall preferred proposal 

submitted in response · to .. the RFP, having determined that A WI' s Proposal to be the most 

advantageous to th~ ·s-1ate of Delaware based on the factors set forth in the RFP; and 

WHEREAS, the DSL now desires to enter into an agreement with A WI under the terms 

and conditions set forth herein; 

NOW, THEREFORE, in consideration of the foregoing and the mutual promises 

hereinafter set forth, the parties hereto covenant and agree as follows: 



I. Definitions 

As used in this Agreement, the following Terms shall have the meanings as set 

forth below: 

Advanced Gaming System 
(AGS) 

Amount Played 

Amount Won 

Bond 

Book 

Business Day 

Business Week 

Consumables 

Conversion 

2 

The system to be provided by A WI for the 
purpose of providing monitoring and accounting 
for the Video Lottery Terminals located at three 
racetracks in t.he State of Delaware, as described 
in §3. 7 of the Work Statement attached to this 
Agreement as Appendix I. 

Cash and Credits wagered on Video Lottery 
Terminals. 

Cash and Credits wagered that are returned to 
players as winnings on Video Lottery Terminals. 

A bond, letter of credit, or alternative security in 
fonn and substance and issued by a company 
acceptable to the DSL. 

A book or pack of Instant Game tickets, currently 
distributed containing from fifty (50) to three 
hundred (300) tickets, depending on the game. 

Current operating hours for the traditional on-line 
system is 6:00 a.m. through midnight. Operating 
hours for the Video Lottery Terminals are 8:00 
a.m. through 2:00 a.m. Monday - Saturday, and 
Sunday 1:00 p.m. through 2:00 a.m. Monday 
morning. 

The period beginning on Monday and running 
through the end of the day the following Sunday, 
which serves as an accounting unit. 

Playslips, ticket stock, and any other operational 
supplies required by Retailers to operate their 
Retailer Terminals. The tenn "Consumables" 
does not include point of sale promotional items 
or Instant Game tickets. 

The implementation project during which 
The existing systems and tenninals used by the 



Director 

DIVA 

DSL 

DSLLAN 

First Read Rate 

Instant Games 

Intellectual Property Rights 

DSL for games sales and management are 
replaced. 

The Director of the DSL. 

The Delaware Instant Ticket Validation and 
Accounting System. 

The State Lottery Office of the Department of 
Finance of the State of Delaware. 

A local area network (LAN) serving the offices of 
the Delaware State Lottery. 

A measure of reader performance, especially bar 
code reader performance. The measure indicates 
what proportion of times the reader returns a 
successful read of a legitimate bar code on the 
first try. The "first read" event is defined as the 
initial effort of an experienced Retailer in the 
field to read a bar code, occurring within 
approximately a three (3) second time window. 

Games sold to the public on pre-printed tickets 
containing play data under a latex coating or such 
other coating as may be approved by the DSL. 
Removal of the coating by the customer reveals 
whether or not the customer is a winner. Instant 
Game tickets also contain a unique bar code 
allowing them to be processed by terminals. The 
Instant Games will be administered through the 
Retailer Terminals provided by A WI. 

Any rights with respect to inventions, discoveries, 
or improvements, including patents, patent 
applications and certificates of invention; trade 
secrets, know-how, or similar rights; the 
protection of works of authorship or expression, 
including copyrights and future copyrights; and 
trademarks, service marks, logos, and trade dress; 
and similar rights under any Jaws or international 
conventions throughout the world, including the 
right to apply for registrations, certificates, or 
renewals with respect thereto, and the rights to 
prosecute, enforce and obtain damages. 
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Internal Control System (ICS) An application provided by A WI that will provide 
an audit capability for the DSL of the 
MasterLink® System independently by re
processing transactions. 

Licensed Video 
Lottery Agent 

Lottery Gaming System 

Management Terminal 

MasterLink® System 

MUSL 

Net On-Line Sales 

Non-Traditional 
Lottery Games 

On-Line Games 

On-Line Retailer Tenninal 

Any person licensed by the Director of the 
agency to conduct licensed video lottery 
operations. 

The combination of On-Line Game and Instant 
Game Ticket pass-through services provided by 
A WI's MasterLink® system and Video Lottery 
Terminal services provided by A WI' s Advanced 
Gaming System (AGS), described in the Work 
Statement, Appendix 1. 

The DSL's personal computer workstations 
utilized by DSL staff for games monitoring and 
management functions. 

AWI's enhanced MasterLink™ Advanced 
Gaming System, including the On-Line Games 
Module (OGM) and Information Management 
Module (IMM), as described in the Work 
Statement, Appendix 1 to this Agreement. The 
MasterLink™ System is sometimes referred to 
herein as the "on-line system." 

The Multi-State Lottery Association, an 
association of lottery jurisdictions offering 
jackpot-style games, including "Powerball" and 
other games. 

Gross sales minus cancellations and adjustments 
for-On-Line Games. 

As defined in §3.10.8 and its subsections of 
A WI' s Proposal. 

Games sold through A WI's MasterLink™ 
System at Retailer locations. 

A Wl's Xion/M terminal, OmniFlex tenninal, or 
such other or additional terminals as the parties 
may agree are to be supplied under this 
Agreement for use by Retailers. 
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Option(s) 

Person 

Primary Site 

Proposal 

Remote Backup Site 

Report 

Retailer 

Retailer Master File 

A feature or capability for which the DSL makes 
no schedule or quantity commitments, but which 
may, at the DSL's sole discretion, be included in 
or added to the Lottery Gaming System. 

An individual, partnership, joint venture, 
registered limited liability partnership, 
association, corporation, limited liability 
company, trust, unincorporated organization or 
any other entity, business or enterprise, 
authorized to do business in the State of 
Delaware. 

AWI's data center located in at 1575 McKee 
Road, Dover, Delaware, as described in §3. LI of 
the Work Statement. 

The proposal submitted by A WI in response to 
the RFP, together with all amendments thereto. 
A copy of A WI's Proposal is annexed to this 
Agreement as Appendix 43. 

AWI's secondary data center, located in Sharon 
Hills; Pennsylvania, as described in §3.1.2 of the 
Work Statement. 

Information produced by the MasterLink™ 
System and AGS, which is viewed via computer, 
printed, or saved to a file depending on the needs 
oftheDSL. 

A retail agent licensed to sell tickets by the DSL. 
A Retailer who sells On-Line Game tickets as 
generated by an On-Line Retailer Terminal and 
AWI's MasterLink™ System in response to a 
customer's request. On-Line Retailers also 
handle Instant Game ticket validations and other 
Instant Game transactions through On-Line 
Retailer Terminals. Some busy On-Line Retailers 
may have multiple Retailer Terminals on the 
same premises. 

The authority file containing the official list of 
Retailers. 
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Retailer Terminal 

Subcontractor 

System 

Traditional Lottery Games 

Validation 

Validation Code 

Video Lottery Games 

Video Lottery Terminal 

Video Net Proceeds 

A Wl's Xion/M terminal, OmniF!ex terminal, or 
such other terminals as the parties may agree are 
to be supplied under this Agreement for use by 
Retailers. 

For purposes of this Agreement, when creating 
obligations or bearing restrictions, the term 
"subcontractor" ,refers to a firm retained by A WI 
to provide a material and continuing contribution 
to the completion of the project. 

A collection of hardware, software, facilities, and 
procedural elements which provides useful 
services and whkh produces useful outputs. In 
this RFP there are numerous references to 
systems, inclusive of references to systems which 
are subsystems of other referenced systems. The 
immediate context and adjectives or labels define 
which and whose systems are being discussed. 
When used without other qualification, "System" 
refers to the Lottery Gaming System proposed 
AWL 

As defined in §3.10.4 of AWi's Proposal and also 
includes such games offered by MUSL. 

Process by which winning tickets are checked 
against computer files, to ensure that the ticket 
presented is valid, and that it has not been 
redeemed previously. Validations apply to both 
On-Line Game and Instant Game tickets. 

A security feature of Instant Game tickets printed 
under the latex (or other) coating. 

Games made available at Video Lottery 
Terminals located at the three Delaware 
horse/harness racing tracks. Games played on 
Video Lottery Terminals include variations of 
poker, blackjack, pull tabs, instant or line-up 
games. 

The term "Video Lottery Tenninal" shall have the 
same meaning as "Video Lottery Machine" under 
29 Del. C. §4803(g). 

Amount Played minus Amount Won. The total 
amount of credits or cash played less the total 
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Wager 

2. ScoIJe of Services 

amount of credits or cash won by the players of 
Video Lottery Games. 

A single bet (set of numbers) for a DSL drawing 
in an On-Line Game. An On-Line Game ticket 
may contain multiple wagers. Also referred to as 
a "play." 

The DSL hereby engages A WI to provide and implement and provide related 

support and services for On-line Games and Video Lottery Terminals, instant game pass-through 

transactions, including A WI's MasterLink® SYSTEM, AGS and Retailer Terminals, pursuant to 

the tenns of the Work Statement, annexed hereto as Appendix 1 and made a part hereof. The 

DSL agrees to pay A WI for such services the amounts stated in Appendix 2, annexed hereto and 

made a part hereof. 

3. Tellil 

(A) This Agreement shall be in effect from the date of execution herein and 

shall continue until seven (7) years after the date that the Conversion is complete or such shorter 

period as the DSL may determine due to causes such as termination by the DSL as set forth in 

paragraph 4, below (hereinafter "Initial Term"). 

(B) The DSL reserves the right to extend this Agreement at its sole option up 

to a maximum of five (5) one (!)-year extensions, provided that any such option to extend is 

exercised by the DSL at least ninety (90) days prior to the end of the Initial Term, or any 

extension thereof, or at a time mutually agreed upon by both parties. The price terms for any 

extensions will be at a rate of compensation to be renegotiated by the parties. (The Initial Tenn 

plus any extensions are collectively the "Term.") 
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(C) DSL reserves the right to extend the Initial Tenn, or any extension thereof, 

at the rates and upon tenns and conditions then in effect on thirty (30) days notice for one (I) or 

more ninety (90) day periods if a different vendor is chosen for a subsequent contract and the 

subsequent vendor's system does not meet the requirement of the DSL. 

EKercising these rights shall not be construed as obligating the DSL to repeat the 

procurement process for any subsequent agreement or conferring any right or expectation to 

A WI to continue operating the System after the expiration of any such ninety (90) day period. 

4. Termination 

(A) Termination For Default 

The DSL reserves the right to tenninate the Agreement and to pursue any and all 

legal remedies provided at law, in equity, or in Agreement for default. Default is defined as the 

failure of A WI to fulfill its obligations of the Agreement 

In case of default by A WI, the DSL and the State of Delaware may upon thirty 

(30) days prior written notice to A WI tenninate the Agreement without further liability to the 

State, its departments, divisions, agencies, sections, commissions, officers, agents and 

employees, and procure the services from other sources, and hold A WI responsible for any 

eKcess costs occasioned thereby. Before the DSL tenninates the Agreement for default, 

however, the DSL will take into consideration any "good faith" efforts of A WI to avoid a default 

situation, and the DSL will take into consideration whether actions taken after issue of a notice 

of tennination could pennit the Lottery to rescind such notice or provide a reasonable cure 

period. Furthermore, before issuing such a notice of default, the DSL will not hesitate to provide 

feedback to A WI that unsatisfactof)' performance of A WI represents a potential for termination 

based on default. In addition to the remedy of Contract termination and all other remedies 
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available to the DSL hereunder, in th.e Contract, at Jaw or in equity, the DSL may in its sole 

discretion accept partial, incomplete or otherwise non-complying performance, and may deduct 

from the price to be paid under the Contract a sum which in the DSL's determination reasonably 

reflects the difference in value between the Contract as it was to have been performed and as it 

was actually performed. 

(B) Termination for Other Than Default 

( l) Termination Without Compensation 

The DSL may terminate (without compensation) this Agreement 

giving A WI thirty (30) days written notice for any of the following 

reasons: 

(a) If A WI furnished any statement, representation, warranty, 

or certification in connection with this RFP or the Agreement 

which is materially false, incorrect, or incomplete; 

(b) If A WI becomes financially unstable or is not able to obtain 

or maintain the financing necessary to perform the Agreement; 

(c) If at any time the DSL reasonably determines that the A WI 

does not possess adequate financial ability or business stability to 

continue t_o carry out the obligations of the Agreement; 

(d) If the A WI or subcontractor, or an officer or owner of a 5% 

or greatex share of either, is convicted of a criminal offense 

incident to the application for or performance of any contract or 

subcontract whether in this jurisdiction or in another jurisdiction, 

or is convicted of a criminal offense which in the sole discretion of 
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the DSL reflects on the AWi's integrity. However, the DSL cannot 

terminate pursuant to this provision if A WI has terminated its 

relationship with the officer, owner or subcontractor within two (2) 

days of notice of default; 

( e) If any officer, employee, major subcontractor, or agent of 

A WI attempts to claim a prize in any DSL game and the DSL 

determines that A WI did not take reasonable efforts to prevent or 

inform all of the affected individuals of such restrictions; 

(f) If A WI commits an ethics or integrity violation as defined 

in the A~ement; and 

(g) If AWi fails to obtain and/or maintain compliance with 

paragraph 66(B) of this Agreement. 

The DSL and the State of Delaware shall not be liable for any costs incurred if 

termination is for any of the causes stated above. 

(2) Termination. with Possible Compensation 

The DSL may terminate the Agreement upon giving A WI thirty 

(30) days written notice for any of the following reasons; 

( a) In the event the DSL or the State no longer needs the 

services or products specified in the Agreement because of 

changes in laws or regulations; 

(b) If funds for the purposes specified under the Agreement are 

not appropriated by the State. A WI acknowledges that 

continuation of this Agreement is subject to annual appropriation 
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of funds for the purposes specified in the Agreement. If funds to 

enable the DSL to effect continued payment under this Agreement 

are not appropriated or otherwise made available, the DSL shall 

have the right to tenninate the Agreement without penalty at the 

end of the last period for which funds have been made available. 

Written notice of termination under this section shall be given 

within thirty (30) days after it is determined that there is 

non-appropriation; or 

(c) In the event that prices proposed for Agreement 

modification or for additional services requested by the DSL 

cannot be mutually agreed upon by A WI and the DSL. Both the 

DSL and A WI agree to negotiate the prices and any other terms for 

additional services in good faith before the DSL terminates the 

Agreement pursuant to this provision of the Agreement. 

If the Agreement is terminated for one of the reasons stated in this section and where it 

has been detennined that A WI is due compensation for costs incurred prior to 

termination, said compensation shall be limited to reasonable expenses for products, 

materials, supplies, and services rendered, for which A WI has not yet been compensated. 

The DSL will make no payments for unfurnished work, work in progress, or raw 

materials acquired unnecessarily in advance, in excess of the DSL's delivery 

requirements, or initiated after rece.ipt by A WI of notice of termination. In addition to the 

remedy of Agreement tennination and all other remedies available to the DSL hereunder, 

in the Agreement, at law or in equity, the DSL may in its sole discretion accept partial, 

l l 



incomplete or otherwise non-complying performance, and may deduct from the price to 

be paid under the Agreement a sum which in the DSL's determination reasonably reflects 

the difference in value between the Agreement as it was to have been performed and as it 

was actually performed. 

5. A WI' s Responsibilities as Prime Contractor 

AWI will assume sole responsibility and liability for delivery, installation and 

maintenance of all equipment, software, support services and other contractual obligations to be 

furnished under this Agreement, and will directly make such representation and warranties to the 

DSL to which the DSL and A WI may agree, whether or not A WI is the manufacturer or producer 

thereof. The DSL will consider A WI to be the sole po\nt of contact with regard to contractual 

matters, including payment of any and all charges resulting from the Agreement. A WI may have 

subcontractors; however, A WI must accept full responsibility for and will be liable to the DSL 

for any such subcontractor's performance. 

6. Elements of This Agreement 

(A) This Agreement shall include as integral parts thereof: 

(i) The RFP, including any clarification and amendments (collectively 

the "RFP"; and 

(ii) A WI' s Proposal, including any clarification and amendments 

(collectively the "Proposal"). 

(B) In the event of a conflict in language between the RFP and Proposal, the 

provisions and requirements set forth or referenced in the RFP shall govern. In the event that an 

issue is addressed in the Proposal and its clarifications and amendments that is not addressed in 

the RFP, no conflict in language shall be deemed to occur. 
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(C) In the event of a conflict in language between the RFP or A WI' s Proposal 

and this Agreement, the provisions and requirements set forth or referenced in this Agreement 

shall govern. In the event that an issue is not addressed in this Agreement, no conflict in 

language shall be deemed to occur. 

(D) The failure of the DSL to insist upon strict adherence to any term of the 

Agreement shall not be considered a waiver or deprive the DSL of the right thereafter to insist 

upon strict adherence to that term, or any other term, of the Agreement. 

(E) The Agreement may not be modified, amended, altered, changed, 

extended, varied, waived or augmented, except in writing executed by the parties hereto, and any 

breach or default by a party shall n_ot be waived or released other than in writing and signed by 

the other party. 

(F) Each provision of the Agreement shall be deemed to be severable from all 

other provisions of the Agreement and, if one or more of the provisions of the Agreement shall 

declared invalid, the remaining provisions of the Agreement shall remain in full force and effect. 

7. Audit Reguirements 

A WI agrees to meet the following auditing obligations: 

(A) A WI or its parent will have a complete financial audit conducted annually 

and will provide a copy of A WI' s or its parent's certified financial statements to the DSL 

annually. The audit will follow generally accepted auditing standards (GAAS). A WI will 

provide the DSL wfth Securities and Exchange Commission (SEC) 10-K of A Wl's parent 

company reports as they are issued, together with any other reports required to be filed pursuant 

to Section 13 of the Securities and Exchange Act of 1934, as amended. 
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(B) In addition, A WI will cause to be performed a complete internal control 

audit of A WI' s DSL operations on an annual basis by an independent certified public accounting 

firm. This audit shall be conducted pursuant to Statement on Auditing Standards No. 70, as 

issued by the American Institute of Certified Public Accountants. The DSL will select the firm 

to perform the work. All financial aspects shall be conducted pursuant to the auditing standards 

issues by the AICPA. The DSL reserves the right to designate the period IQ be covered by the 

review. 

(C) The DSL reserves the right to require the first internal control audit to be 

conducted within ninety (90) days afler Conversion. 

(D) :Both the aforementioned types of audits shall be conducted at AWi's 

expense. 

(E) A WI is required to maintain its books, records and all other evidence 

pertaining to the Agi:eem<Jnt in accordance with generally accepted accounting principles 

(GAAP) and such other pro<:edures specified by the DSL. These records shall be available to the 

DSL, its internal auditors or external auditors (and other designees) at all times during the Term, 

and for three (3) full years from the expiration date and/or final payment on the Agreement or 

Term, whichever is later. 

8. Cooperation Of The Parties 

A WI and the DSL agree to cooperate fully, to work in good faith and mutually to 

assist each other in the performance of the Agreement. In this connection, the parties will meet 

to resolve problems associated with the Agreement. Neither party will unreasonably withhold its 

approval of any act or request of the other to which its approval is necessary or desirable. 
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9. Indemnification 

AWi shall. indemnify, defend and hold harmless the DSL, State of Delaware, its 

departments, divisions, agencies, sections, commissions, officers, employees and agents from 

and against all losses, lia!)ilities, penalties, fines, damages and claims (including taxes), and all 

related costs and expenses (including reasonable attorneys' fees and disbursements and costs of 

investigation, litigation, settlement, judgments, interest and penalties), arising from or in 

connection with any of the following: 

(A) Any claim, demand, action, citation or legal proceeding against the State, 

its employees and agents arising out of or resulting from (i) the products provided or (ii) 

performance of the work, duties, responsibilities, actions or omissions of A WI or any of its 

subcontractors under this Agreement, and (iii) arising out of or resulting frnm a breach by A WI 

of any representation or warranty made by A WI in the Agreement. 

(B) Any claim, demand, action, citation or legal proceeding against the State, 

its employees and agents arising out of or related to occurrences A WI is required to insure 

against as provided for in this Agreement. 

(C) Any claim, demand, action, citation or legal proceeding against the State, 

its employees and agents arising out of onesulting from the death or bodily injury of any person, 

or the damage, loss or destruction of any real or tangible personal property, in connection with 

the performance o:f services by A WI, by any of its subcontractors, by anyone directly or 

indirectly employed by any of them, or by anyone for whose acts any of them may be liable. 

(D) Any claim, demand, action, citation or legal proceeding against the State, 

its employees and agents which results from an act or omission of A WI or any of its 

subcontractors in its or their capacity as an employer of a person. 
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These indemnification clauses shall not apply to the extent, if any, that such death, 

bodily injury, property damage, or other damages are caused by th,e negligence or reckless or 

intentional wrongful conduct of the State. 

10. Performance Bond 

At the time of execution of this Agreement and during the first year of this 

Agreement, A WI shall submit a performance bond in the amount of $2,000,000. The amount of 

the performance bond for the second and subsequent years of the Agreement shall be the sum of 

five hundred thousand dollars ($500,000) and the total of all liquidated damages assessed to 

AWi-during the preceding twelve (12) months of operation under the Agreement. The bond, 

renewable annually, must be maintained in full force and effect for the entire term of this 

Agreement. The bond may be forfeited to the DSL for AWi's complete failure or refusal to 

perform A WI's obligations under this Agreement and may also serve to compensate the DSL for 

actual damages, not otherwise covered by insurance. 

The performance bond shall be conditioned on the •faithful compliance and 

performance by A WI of each and every term and condition of the Agreement. Each term and 

condition shall be met at the time and in the manner prescribed by the Agreement. Pursuant to 

29 Del. C. § 6927(e), the performance bond shall also contain AWI's guarantee to indemnify 

and save hannless the State and the agency from all costs, damages and expenses due A Wl's 

failure to comply and perform the work and complete the Agreement in accordance with the 

terms of the Agreement. 

11. Insurance 

(A) A WI shall purchase and maintain insurance for claims set in paragraphs 

12 through 19 which may arise out of or result from AWi's operations under the Agreement, 
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whether such operations be by A WI or by any subcontractor or by anyone directly or indirectly 

employed by any of them, or by anyone for whose acts any of them may be liable. 

(B) A WI will not fulfill its insurance obligations through a statement of self-

insurance. 

(C) Errors and Omissions Insurance must continue until one year past the term 

of the Agreement. All other insurances covered by this section must be effective when 

performance commences under· the Agreement and continue through the life of the Agreement 

and any authorized extensions. 

(D) Certificates of insurance must be furnished to the DSL Director on date of 

Agreement execution, with the exception of the certificate for Errors and Omissions Insurance, 

which must be furnished to the DSL Director prior to production start-up. 

(E) The required insurance coverages shall be written for not less than any 

limits of liability as required by the Agreement, and shall include contractual liability as 

applicable AWi's obligations under the Indemriification clause of the Agreement. 

12. Worker's Compensation Insurance 

A WI will maintain insurance for claims under worker's compensation, disability 

benefit and other similar benefit acts per statute in each state in which A WI does business. 

13. Personal Injury Insurance 

A WI will maintain insurance for claims for damages because of bodily injury, 

occupational sickness or disease, or death of AWi's employees or any third parties. 

14. Property Damage Insurance 

A WI will maintain insurance for claims for damages because of injury to or 

destruction of tangible property, including loss of use resulting therefrom. 
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15. General Liability Insurance 

A WI shall maintain general liability insurance coverage with limits of not less 

than $2,000,000 for injury to any one person, $4,000,000 for any one occurrence of personal 

injury and $2,000,000 for any one occurrence of property damage. 

16. Property Insurance 

A WI shall maintain insurance on all buildings, furniture, fixtures, computer and 

communications equipment used in operating and supporting the Lottery Gaming System in an 

amount equal to or greater than the actual replacement cost thereof. Coverage shall include an 

All Risk Property Floater to insure personal property including contents, equipment, and mobile 

items against fire, theft, collision and flood. The State of Delaware, the DSL, and Retailers and 

State of Delaware licensed Video Lottery Agents will not be responsible for insuring any 

equipment or facilities included in or associated with AWI's provision of the Lottery Gaming 

System. 

17. Errors and Omissions Insurance 

A WI shall maintain professional liability errors and omissions insurance of not 

less than $10,000,000 per claim, to be in force and effect at all times which would indemnify 

A WI and DSL for direct loss which may be incurred due to any error, caused by A WI, its 

officers, employees, agents, suppliers, subcontractors, or assigns regardless of negligence. 

Errors and omissions insurance must continue past the Term for one (1) year. 

LS. Automotive Insurance 

A WI shall maintain automotive liability insurance covering drivers and vehicles 

employed in connection with the operation of the Agreement with limits of not less than 

$1,000,000 for personal injury to each person and $250,000 for property damage. 
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19. Fidelity Bond 

A WI sball maintain a fidelity bond with a limit of not less than $5,000,000 

protecting the State of Delaware and the DSL against losses resulting from fraudulent or 

dishonest acts by A WI or any officer, employee, or agent thereof. The bond shall be obtained at 

the time of the Agreement's execution. 

20. Liquidated Damages 

(A) In all the below liquidated damages sections, the DSL and A WI agree that 

it will be extremely impractical and difficult to determine actual damages which the DSL will 

sustain. The goods and services to be provided under the Agreement are not readily available on 

the open market; any bieach by A WI will delay and disrupt the DSL's operations and will lead to 

damages. Therefore, the parties agree that the liquidated damages as specified in all the sections 

below are reasonable. 

In no case shall liquidated damages be measured in terms of potential lost revenue 

or potential lost net profit to the DSL, unless and to the extent that the DSL determines, or 

alternatively, that a court of competent jurisdiction determines that actual loss can be measured 

precisely and that the written liquidated damages provision is unreasonable and/or unenforceable 

as a matter of law. 

Assessment of liq11idated damages shall be in addition to, and not in lieu of, such 

other remedies as may be available to the DSL. Except and to the extent expressly provided 

herein, the DSL shall be entitled to recover liquidated damages under each section applicable to 

any given incident and shall act equitably and responsibly and not seek duplicative or other 

unreasonable damages. 
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(B) A WI shall not be required to pay liquidated damages .for delays solely due 

to matters as enumerated in the section entitled "Force Majeure," or for time delays specifically 

due to, or approved by tile DSL. 

(C) All assessed liquidated damages may be deducted from any moneys owed 

A WI by the DSL and in the event the amount due A WI is not sufficient to satisfy the amount of 

the liquidated damages, A WI shall pay the balance to the DSL within thirty (30) calendar days of 

written notification. If the amount due is not paid in full the balance will be deducted from 

subsequent pa:Yments to A WI. At the DSL's sole option, the DSL may obtain payment of 

assessed liquidated damages through one (1) or more claims upon the Performance Bond. 

21. Conditions for Termination of Liquidated Damages 

As determined appropriate by the Director, the following are the conditions under 

which A WI may obtain relief from the continued assessment of liquidated damages which have 

been imposed: 

(A) Except as waived in writing by the Director, no liquidated damages 

imposed shall be terminated or suspended until the A WI issues a written notice verifying the 

correction of the condition(s) for which liquidated damages were imposed, and all of A WI's 

corrections have been subjected to system testing or other verification at the reasonable 

discretion of the Director. 

(B) If appropriate, A WI shall conduct systems testing of any correction as the 

Director deems necessary. Such testing shall be developed jointly by the DSL and A WI, and 

approved by the DSL, including the test script, test environment, and test results. 
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(C) The documentation necessaxy for verification and approval shall be 

determined by the Director. The Director shall be the sole judge of the accuracy of any 

documentation provided. 

(D) AWI's notice of correction will not be accepted until the correction is 

verified by the DSL. 

22. Severability of Individual Liquidated Damages 

If any portion of the liquidated damages provisions is detennined to be 

unenforceable in one or more applications, that portion remains in effect in all applications not 

determined to be• invalid and is severable from the invalid applications. If any portion of the 

liquidated damages provisions is detennined to be unenforceable, the other provision or 

provisions shall remain in full force and effect. 

23. Waivers of Liquidated Damages 

It is expressly agreed that the waiver of any liquidated damages due the DSL shall 

constitute a waiver only as to such liquidated damages and not a waiver of any future liquidated 

damages. Failure to demand payment of liquidated damages within any period of time shall not 

constitute a waiver of such claim by the DSL. 

24. Lottery Gaming System Installation 

(A) Condition 

A WI shall complete all installation preparations as required, complete system 

testing to the DSL's satisfaction, pass the DSL's acceptance testing, and comply with all other 

contractual requirements in effect during this period. 
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(B) Damages 

The Director may impose liquidated damages of $5,000 per day after September 

22, 2002 through September 30, 2002 and then $50,000 per day following September 30, 2002 

for each calendar day of delay in completion of system testing and acceptance testing and may 

assess such damages until system testing and acceptance testing are completed in accordance 

with definitions and requirements set forth in the Agreement, and until the Lottery Gaming 

System goes into production. In addition, the Director may impose liquidated damages of $500 

per day for each and every failure to provide a deliverable or to resolve an acceptance test 

problem pursuant to the agreed upon schedule or to comply with all other contractual 

requiremellts in effect, until such requirement is provided or performed. 

25_ Retailer Terminal Installation 

(A) Condition 

A WI shall install Retailer Tenninals in accordance with the schedules which are 

agreed to by A WI and the DSL. For purposes of this Agreement, a Retailer Terminal shall be 

considered to be installed and operational when it has been installed at the designated location, is 

in good running and working order, is connected by communications services to the central 

computer facility, is capable of processing Wagers, issuing On-Line Games tickets, and/or 

conducting validations, and the Retailer has received training which is reasonably deemed 

satisfactory by the DSL or A WI has made every reasonable effort to train the Retailer. 

(B) Damages 

In the e1ent that A Wf fails to install Retailer Terminals in accordance with the 

mutually-agreed upon schedule, the Director may impose liquidated damages in the amount of 

$100 per day per Retailer Terminal until installed. For any Retailer Terminal that is not installed 
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after fifteen ( 15) days from the scheduled installation date, the Director may increase the 

liquidated damages assessment to $250 per day per Retailer Terminal for each subsequent day. 

26. Central Computer System Down Time for On-Line Games and Instant Garnes 
Pass Through 

(A) Condition 

The Lottery Gaming System shall be defined to be "down" if no saleable On-Line 

Garnes tickets can be issued, or no winning tickets can be cashed through On-Line Retailer 

Terminals supported by the Lottery Gaming System. The total time during which a Lottery 

Gaming System is down during the operational sale period of each day shall be the sum of all 

time during such period-when the Lottery Gaming System is "down". 

(B) Damages 

In the event that the Lottery Gaming System has been "down", the Director may 

impose liquidated damages as a result of the total time during each daily operational sale period 

that the Lottery Gaming System is down, except for the first fifteen (15) minutes, according to 

the following schedule: Liquidated damages of five hundred dollars ($500) may be assessed for 

each minute, or pro-rated fraction thereof, of Lottery Gaming System downtime. In the event that 

three (3) or more downtime incidents in excess of fifteen (15) minutes total have occurred in one 

business week, the grace period of fifteen ( l 5) minutes shall be rescinded, and liquidated 

damages shall begin immediately with a subsequent outage in that week. 
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27. Central System Degraded Perfonnance for On-Line Games and Instant Game 
Pass-Through 

(A) Conditions 

AWJ's central system shall have "degraded performance" no more than one (1) 

hour during the operational sales period on any day. A WI's central computer system shall be 

considered as having degraded performance when: 

( J) the Retailer Terminals on average exceed the response time 

requirements or the MasterLink® System is incapable of meeting 

1he throughput specifications provided in §3.8 of the Work 

Statement attached herein; 

(2) the MasterLink® System can only process transactions from less 

than 80% of the installed and operational Retailer Terminals; 

(3) the MasterLink® System can process transactions from all Retailer 

Terminals, but not for all gaming products and Retailer services; 

(4) transactions are not logged to at least three (3) media over two (2) 

locations prior to the issuance of an On-Line Games ticket; or 

(5) critical functions of the MasterLink® System's management and 

administration cannot be conducted by the Management Terminals. 

(B) Damages 

Whenever the MasterLink® System has "degraded performance" as defined 

above, which collectively exceeds one (I) hour per day, liquidated damages may be assessed at 

the rate of $ 1000 per hour or pro-rated fraction thereof. In the event that three (3) or more 

degraded performance incidents in excess of one (1) hour total have occurred in one Business 
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Week, the grace period of one (1) hour shall be rescinded, and liquidated damages shall begin 

immediately with a subsequent degraded performance incident in that Business Week. 

28. Central System Degraded Time for Video Lottery Terminal Support 

(A) Condition 

A WI's central system shall have "degraded performance" for Video .Lottery 

Terminal support whenever ten percent (10%) or more of the Video Lottery Terminals are 

rendered "inoperable "due to a central system outage or defect. Inoperable means that the Video 

Lottery Terminal is unavailable for play during scheduled play hours. 

(B) Damages 

Whenever AWi's central system has "degraded performance" as defined above, 

which collectively exceeds three (3) minutes per day, liquidated damages may be assessed at the 

rate of $250 per minute or pro-rated fraction thereof. 

29. On-Line and Mid-Range Retailer Terminal Maintenance 

(A) A WI shall ensure that "non-operational" Terminals are repaired or 

replaced and operational within two (2) hours of notification of a non-operational condition. 

Repairs are required only during gaming operating hours. A Retailer Terminal is considered 

non-operational if Wagers cannot be taken or validations cannot be performed. 

For less critical failures (e.g. marketing displays) that do not render the Retailer 

Terminal non-operational as defined above, A WI has twenty four (24) hours to complete a repair 

from the time of notice by the Retailer. 

(B) If there has been maintenance delay beyond the allowable two (2) hours 

for non-operational Retailer Terminals, the Director may impose liquidated damages of $50 per 

Retailer Terminal per hour or pro-rated fraction thereof. For Retailer Terminals with less critical 
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failures, the Director may impose liquidated damages of $100 per day or pro-rated fraction 

thereof, until a repair has been completed. 

30. Lack of Retailer Terminal Preventive Maintenance 

Each Retailer Terminal provided shall have a preventive maintenance cycle 

established by the manufacturer and accepted by the DSL. For each event of neglected 

preventive maintenance, liquidated damages of $100 may be assessed by the Director. 

31. Deficient Terminal Field Service or Hotline Performance 

(A) A WI shall employ sufficient resources and inventory to meet the 

performance standards for Retailer Terminal field service and hotline operations set forth in 

paragraph 29 of this Agreement and§ 3.5.4 of the Work Statement. Within thirty (30) days after 

notification from the DSL that this performance standard is not being met, A WI shall employ 

such additionarresources as are necessary to meet the performance standard. 

(B) If A WI does not bring deficient performance up to the applicable 

standards specified within thirty (30) days of notification hereunder, the DSL may impose 

liquidated damages in the amount of $500 per day until performance is in compliance. 

32. Failure to Provide.~slem Components, Enhancements and Modifications 

(A) Traditional Lotte1-y Games 

(I) A WI shall modify existing On-Line Games or install additional 

Traditional Lottery Games pursuant to this Agreement and within 

the reasonable time frame authorized by the Director, unless an 

extension is authorized in writing by the Director. This time frame 

will follow extensive discussions with A WI and take into account 

the reasonable time frame for A WI lo implement a change 
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permitting the highest product and service quality .consistent with 

sound systems engineering principles and required acceptance 

testing. In addition, A WI will complete an acceptance test of the 

required modification or addition to the On-Line Gaming System, 

and receive the Director's written approval of such test, within the 

time frame specified. 

(2) The Director may impose liquidated damages of up to $5,000 per 

day that such modified or additional game is not installed within 

the time frame authorized by the Director. A WI is not obligated 

for liquidated damages if the Director opts to release the change at 

a later time than provided in the agreed-upon schedule. 

(B) Lottery Gaming System Modifications (Non-Game Changes) 

(I) A WI shall install and/or modify equipment, software, or processes 

as agreed upon in the Agreement, as reasonably authorized by the 

Director, unless an extension is authorized in writing by. the 

Director. This time frame will follow extensive discussions with 

A WI and take into account the reasonable time· frame for A WI to 

implement a change permitting the highest product and service 

quality consistent with sound systems engineering principles and 

the required acceptance testing. A WI must complete an acceptance 

test of the required modification or addition to the Lottery Gaming 

System, and receive the Director's written approval of such test, 

within the time frame specified. 
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(2) The Director may impose liquidated damages of up to $1,000 per 

day for each day that the component or modification is not 

installed. A WI is not obligated for liquidated damages if the 

Director opts to release the change at a later time than the agreed

upon schedule. 

33. Timely and Accurate Reports or Files 

(A) A W1 shall produce and deliver timely, sufficient and accurate reports and 

files within the specified time frames and descriptions in the Agreement. Reports, tapes and files 

shall be produced and delivered on both a scheduled and on-request basis according to the 

schedule approved by the DSL. 

(B) For each late, insufficient, or inaccurate report or file, the Director may 

impose liquidated damages in the amount of $100 per day, or pro-rated fraction thereof, per 

report or file until the report or file is provicjed, made sufficient or corrected. 

34. Unauthorized Software/Hardware Modifications 

(A) AWi shall not modify any software or hardware in the Lottery Gaming 

System without the prior written consent of the Director. 

(B) If A WI modifies any software or hardware in the Lottery Gaming System, 

without the prior written approval of the Director, the Director may issue a written order that the 

change or modification be removed and the Lottery Gaming System be restored to its previous 

operating state at A WI' s expense. This condition does not include replacement of a Lottery 

Gaming System component with an essentially si'mi!ar component in the event of necessary 

maintenance. Further, the Director may impose liquidated damages in the amount of $5,000 per 

violation of this paragraph. 
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35. Unauthorized Access 

(A) A WI shall prevent persons not authorized by the Director from accessing 

AWi's computer facility or the On-Line Gaming System, its data or software. 

(B) If A WI fails to prevent unauthorized access, the DSL may impose 

liquidated damages of $:5,000 for each incident of unauthorized access by an unauthorized 

person. An incident sha] be defined as each and every act which permits access by an 

unauthorized person. 

36. Video Lottery Monitoring Failure 

(A) A WI shall maintain central monitoring and reporting for the Video Lottery 

Terminals through its Site Controllers and a communications network to the AGS. This 

monitoring and reporting must be made available to Management Tenninals. 

(B) In the event that monitoring and reporting for Video Lottery Terminals 

fails, the J)irector may assess liquidated damages to the DSL, following a two (2) hour grace 

period, of one thousand dollars ($1,000) per hour times the percentage of the Video Lottery 

Terminals affected by the failure. 

37. Retailer Suwlv Shortage 

(A) A WI shall provide and maintain adequate quantities of Retailer supplies 

including, but not limited to, On-Line Games ticket stock, play slips, printer supplies, paper 

stock, and other necessary supplies and Consumables for all On-Line Games. This provision 

does not include the handling or deli very of Instant Game tickets. 

(B) In the event that Retailers become unable to sell or validate On-Line Game 

tickets due to A WI' s failure to provide adequate supplies as specified herein, A WI shall pay to 
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the DSL as liquidated damages, on a daily basis, two hundred dollars ($200.00) per Retailer 

disadvantaged by A Wl's failure to provide supplies. 

38. Failure to Report Incidents and Unrecorded Winning Tickets 

(A) A WI will report all incidents related to the operation of the Lottery 

Gaming System, prior to the start of each Business Day, for events that took place during the 

previous twenty-four (24) hour day. All reports and notifications shall be in written format and 

must be sent by courier or faxed directly to the Director or his designee. At a minimum, each of 

the following type·s of events shall require a written report: 

(I) Lottery Gaming System take-over situations; 

(2) Major communications failures; 

(3) Significant operator errors; 

(4) Out of balance conditions; 

(5) Emergency software or hardware changes; 

(6) Security violations; 

(7) Other conditions as defined by memorandum of understanding; or 

(8) Any situation which may cause the general public to become 

alarmed and/or which may damage the integrity of the DSL. 

(B) In the event that A WI fails to report incidents as required herein, A WI will 

pay liquidated damages to the DSL in the amount of one thousand dollars ($1,000) per day, or 

prorated fraction thereof, until an incident is correctly reported. 

(C) A WI will be liable for all winning On-Line Games tickets issued by the 

Lottery Gaming System and presented for redemption which are not identified as valid, winning 
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sold On-Line Gaine tickets on the ICS files furnished to the DSL by A WI, and for which the 

DSL becomes liable for payment. 

39. Equipment and Software Changes and Upgrades to the Lottery Gaming System 

A WI' s services under this Agreement shall include: 

(A) Fixes to all Lottery Gaming System software and hardware errors and 

design defects; and improved versions of the hardware and software to sustain performance or 

correct performance problems, to otherwise meet or continue to meet defined requirements under 

this Agreement for the entire Term. 

(B) Maintaining Lottery Gaming System and Retailer Termina1 hardware and 

software elements with "supported releases" from A WI. This facludes, but is not limited to, all 

equipment the MasterLink® System and AGS, software for network operations, for Management 

Terminals, network management system, database and reporting software, project management 

system, accounting system, and hardware diagnostics. At the time A WI is notified by a supplier 

that a release is scheduled to have support dropped, it will be A WI' s obligation to acquire and 

install an appropriate upgrade or replacement (with the DSL's approval). 

(C) Equipment and software changes necessary simply to support increased 

volumes of transactions from the existing Retailers and horse/harness racing tracks are to be 

included in the base pricing hereunder. 

(D) Software changes for scheduled administrative reports, ad hoc reports, 

screen displays, other features required for DSL to manage the gaming systems, and software for 

existing On-Line Game enhancements and Traditional Lottery Games (but not necessarily any 

new equipment or services, as addressed in the next section). Any Traditional Lottery Games 

software made available to any of A WI's clients shall also be· made available to the DSL. 
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(E) Changes and enhancements which exceed what is required of A WI in this 

Agreement (and which are not otherwise accommodated by the above or by the pricing method) 

such as providing Non-Traditional Lottery Games, newly available tenninal peripherals, new 

tenninal types, new Retailer user interface features, build-outs at new locations, new capital 

equipment, facilities, third-party software licenses or substantive maintenance and/or service 

additions or changes will have terms and price negotiated by the parties. When the DSL desires 

any additional changes or enhancements which exceed what is required · of A WI in this 

Agreement, such as above, it shall notify A WI of the request. A WI' s response to this request 

shall state whether the change or enhancement shall cause an alteration in the price of A WI's 

perfonnance under this Agreement. Any equipment made available to any of AWI's customers 

shall also be made available to the DSL consistent with the terms of this Agreement. 

(F) AWI's configuration management system and practices shall preclude 

unauthorized changes to the Lottery Gaming System. Any engineering changes or variations 

from the designs and specifications of the Agreement, RFP and the Proposal must be approved in 

writing by the Director prior to installation or implementation. 

The DSL extends the right of approval to the software operating system releases 

provided for the Lottery Gaming Sy_stem, and to all other third-party products employed by A WI 

in the delivery of the Lottery Gaming System. 

40. Ownership of M~terials and Intellectual Property 

(A) Ownership of all data, documentary material, and operating reports 

originated and prepared for the DSL pursuant to this Agreement shall belong exclusively to the 

DSL. 
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(B) Ownership of MasterLink™ System, ICS, AGS, all Retailer Tenninals 

and all related computer materials and equipment and software shall be held by A WI .. 

(C) The DSL acknowledges AWi's proprietary rights in and to the 

Master Link™ System, ICS and AGS, all Retailer Terminals and all related computer materials 

and equipment and softwaxe, as well as the specifications and details of the hardware and the 

software heretofore or hereafter created by A WI for operation of the MasterLink™ System, ICS, 

AGS, all Retailer Terminals and all related computer materials and equipment and software and 

further acknowledges a survival of such rights in A WI under the terms of this Agreement and 

agrees to maintain the confidentiality thereof and to render such assistance as may be required by 

A WI to protect and preserve A WI' s interests therein. 

(D) The DSL acknowledges that A WI's Intellectual Property Rights that are 

associated with the Masterl.,ink® System, ICS, AGS and Retailer Tenninals and all related or 

associated software, hardware, or otherwise are and will remain A WI' s Intellectual Property 

Rights. To the extent consjstent with the terms of this Agreement, AWI agrees to grant the DSL 

a non-exclusive, non-transferable license to use the aforesaid intellectual property rights that are 

associated with the Lottery Gaming System for the Term of this Agreement. With the exception 

that said license may be transferred to any agency of the State of Delaware that is approved to 

operate lottery games in tho: State of Delaware and such license shall provide for the terms of 

continued use by the DSL after the Term of this Agreement. 

(E) Before Conversion, delivery to the DSL, or to a DSL-approved escrow 

agent, is required of a com])lete set of A WI 's software source programs, program object code, 

operations manuals, service manuals, written procedures, and any such other materials necessary 

for the DSL to operate the Lottery Gaming System. The software source and object programs 
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can be delivered on mutually agreeable media, This stipulation includes all software executed on 

the equipment pertaining to the contracted Lottery Gaming System. Installation packages for 

third party software products licensed by A WI must be included. Licenses must be transferable 

to the DSL. These materials would allow the DSL to continue operations in the event the A WI 

becomes unable to perform, and to confirm that only authorized software is installed on the 

Lottery Gaming System. 

(F) As Lottery System changes are implemented, both the change and change 

documentation shall be provided to the DSL to continue the DSL's protection. Changes to DSL's 

copy of these materials must be effected within one ( 1) week of installation in production 

operations. 

(G) The DSL must be granted access to these materials at its sole discretion 

and consistent with the rights and obligations contained herein. 

41. Right of Use 

If for any reason other than a breach of this Agreement by the DSL, A WI should 

lose its ability to service this Agreement, the DSL shall retain the right to use the equipment, 

facilities, software, licemes and documentation for those items owned by A WI and which are 

necessary to provide the contractual services required under this Agreement. This right shall be 

limited to the right of the DSL to possess and make use of such items solely for the use and 

benefit of the State of Delaware in maintaining, altering and improving the operational 

characteristics of the programs and systems being furnished by A WI under this Agreement. In 

such event, all software programs, documentation, operating instructions, facilities, hardware, 

and the like, including modifications or alterations thereof, shall be maintained in confidence by 
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the DSL and shall be returned together with all copies to A WI when their use has been 

completed. 

42. Ticket Purchase and Prize Payment Restrictions 

(A) No officer or employee of AWi or of any subcontractor, and no owner, 

director, partner, spouse, child, brother, sister or parent or other person residing in the principal 

place of abode of any such individual shall purchase a DSL ticket or be paid a prize in any DSL 

game. A WI agrees to ensure that this requirement is made known to each officer and employee 

of A WI and of any subcontractor. 

(B) A WI will provide a list of employees assigned to provide services under 

this Agreement, together with their Social Security numbers within thirty (30) days of execution 

of this Agreement. The DSL agrees to treat said Social Security numbers as confiden_tial 

information under paragraph 65 of this Agreement. 

43. Force Majeure 

(A) A Force Majeure occurrence is an event or effect that cannot be 

reasonably anticipated or controlled and not due to the fault or negligence of the non-performing 

party. _As herein used, Force Majeure means acts of war; terrorism; action of the elements; 

governmental interference; rationing; interruption or curtailment of utilities, transportation 

services, or telecommunications services; or any other cause which is ·beyond the control of the 

party affected and which, by the exercise of reasonable diligence, that party is unable to prevent. 

(B) Neither A WI nor the DSL shall be liable to the other for any delay in or 

failure of perfonnance under this Agreement due to a Force Majeure occurrence. Any such 

delay in or failure of performance shall not in and of itself give rise to any liability for damages; 

however, the DSL may elect to terminate the Agreement for cause should its continuing 
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operations, in its sole judgment, be materially threatened by reason of extended delay or failure 

of perfonnance. 

(C) The existence of such causes of such delay· or failure shall extend the 

period for perfonnance to such extent as reasonably determined by the Director to be necessary 

to enable complete performance by A WI if reasonable diligence is exercised after the cause of 

delay or failure has been removed. 

44. Security Program 

Prior to operations under th.is Agreement, A WI shall establish a physical and 

software security program for the entire Lottery Gaming System, subject to the prior written 

approval of the Director. This program may be updated, reviewed, and approved annually by the 

Lottery. A WI shall adhere to the following security elements: 

(A) Submitting initially for any A WI employees assigned to support or operate 

the Lottery Gaming System, information as requested in the background investigation as well as 

such prospective employees. The DSL may extend this requirement to include any officers and 

employees of A WI and any subcontractors involved in any way in the implementation, 

installation and operation of the Lottery Gaming System. The DSL may also extend this 

requirement to include investors and owners of A WI as it deems appropriate. Criminal history 

checks are currently conducted through an existing agreement between the DSL and the 

Delaware State Police. Specific procedures for accomplishing this will be delivered by the DSL 

to AWI. 

(B) In the event that any person, or group of persons, acquires directly or 

indirectly the beneficial ownership (as defined by Securities and Exchange Commission 

Regulation § 240.13d-3) of 5% or more of the ownership interest in, or any class of equity 
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securities of, A WI, the DSL must be notified in writing of such event. Background investigation 

may be required for these new owners and if the investigations are unsatisfactory, the DSL may, 

at its option, terminate the Agreement after providing thirty (30) days written notice to A WI. 

(C) A WI and subcontractor employees will be required lo sign a non-

disclosure agreement (NDA) with the DSL. 

(D) A WI shall immediately report any security procedural violation, violation 

of law (e.g. theft), or disappearance of any play slips, On-Line Garnes ticket stock, validation 

files or other equipment, software or material used or lo be used in the performance of this 

Agreement. The report shall be delivered personally or by telephone to the Director or his 

designee, followed by a letter addressed to the DSL. Failure to report may lead to liquidated 

damages provided in paragraph 38(B) of this Agreement. 

(E) A WI shall report any change in, addition to, or· deletion from, such 

information disclosed to the DSL. The report shall be in the form of a letter addressed to the 

Director and shall be delivered within thirty (30) days of the effective date of the change, 

addition, or deletion .. A WI will report the involvement of any of the A WI's employees, owners, 

or agents that are assigned to support or operate the Lottery Gaming System in any known 

criminal arrest (exclusive of minor traffic violations), indictment, or investigation, or any such 

action or event reasonably related to the security, integrity, or image of the DSL. 

Failure to report may lead to liquidated damages as defined in paragraph 38(B) of 

this Agreement. 
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45. Taxes, Fees and Assessments 

A WI agrees to pay all taxes, fees and assessments upon the Lottery Gaming 

System, however designated, levied or based. The State of Delaware is exempt from state and 

local sales and use taxes on the services provide pursuant to this Agreement. 

46. News Releases 

A WI agrees· that it will not issue any news releases pertaining to the performance 

of this Agreement without prior written approval by the DSL, and then only in accordance with 

the explicit written instructions from the DSL. No results of the DSL program are to be released 

without the prior approval <Jf the DSL and then only to person designated. · 

47. Advertising 

AWI agrees not use the DSL's name, logos, images, nor any data or results 

arising from the procurement process or this Agreement as part of any commercial advertising 

without prior written appmv·a1 by the DSL. 

48. Hiring of DSL Personnel 

A WI agrees that during the first year of the Initial Term of this Agreement, A WI 

shall not make any employment offer or propose any business arrangement whatsoever to any 

DSL employee. If A WI Yiolates this provision, the DSL may terminate this Agreement. 

49. Ethics and futegrity 

A WI will meet high standards for ethics and integrity under this Agreement. 

Accordingly, A WI agrees that: 

(A) it or its employees shall accept no pay, remuneration, or gratuity of any 

value for performance on or information derived from the performance. of this Agreement from 
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any party other than the DSL as described in this Agreement, or from any party under contract to 

the DSL or seeking to contract with the DSL with respect to this procurement. 

(B) it or its employees shall not offer or give any gift, gratuity, favor, 

entertainment, loan, or any other thing of material monetary value to any DSL employee. 

(C) it or it~ employees shall not disclose any of the DSL's business sensitive 

or confidential information gained by virtue of this Agreement to any third party without the 

consent of the Director. 

(D) it or its employees shall take no action in the performance of this 

Agreement to create an unfair, unethical, or illegal competitive advantage for itself or others. 

(F) it or its employees shall not have any financial or personal interests other 

than the interest in this Agreement in any other financial relationships relating to this project 

without the explicit written consent of the Director. 

50. Production Acceptance Test 

For violation of the above provisions, on behalf of the DSL, the Director may 

terminate the Agreement, receive restitution from A WI, or take any other appropriate actions 

against A WI. 

(A) The DSL will conduct a series of acceptance tests to fully determine the 

passing or failing of AWi's installation in accordance with the specifications of this Agreement 

and the RFP. Failure of A WI to pass these tests may result in A WI having to make corrections, 

delay Conversion, pay liquidated damages, or pay up to the full amount of the performance bond. 

(B) 'The Lottery Gaming System will be tested for each and every requirement 

of this Agreemellt. A Wl will assist ill arranging such tests. The DSL, at its reasonable 
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discretion, will determine whether performance ag.ainst the acceptance tests is adequate, and 

whether-Conversion can proceed as scheduled. 

(C) Passing an acceptance test in no way removes the obligation of A WI to 

meet, and to continue to meet, all requirements of the Agreement throughout the Term. 

51. ·Conversion.at Termination of this Agreement 

(A) It is contemplated that DSL, approximately one (1) year prior to the 

expiration of the Term of this Agreement or any extension thereof, will award a new contract for 

replacement of AWI's Lottery Gaming System. The parties acknowledge and agree that the 

DSL may utilize the last one hundred eighty ( 180) days of this Agreement or any extension 

thereof for conversion of Retailer Terminals to the replacement gaming system. 

(B) The DSL shall be solely responsible for the identification of and time for 

conversions of Retailer Terminals, and A WI agrees to cooperate fully and i~ good faith in said 

conversion. Cooperation may include, but not be limited to, sharing of Retailer files, validation 

files, and cross-validation of winning On-Line Games tickets. A WI agrees to remove all its 

equipment and materials .relating solely to the Lottery Gaming System from each Retailer 

location, from the racetracks and DSL property within seven (7) calendar days after the final 

conversion to the new gaming system. Equipment and materials not so removed by A WI shall 

be considered abandoned and shall be disposed of at the DSL's discretion, the cost of A WI, and 

in confonnity with any applicable manufacturer specifications or restrictions. 

52. Authority of DSL 

On all questions concerning the interpretation of specifications, the acceptability 

and quality of material furnished and/or work performed, the classification of material, the 

execution of the work, the detennination of payment due or to become due, and the assessment 
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of liquidated damages, the decision of the DSL shall be final and binding. The foregoing 

sentence shall not, however, limit or restrict in any way AWI's right to seek legal redress in an 

appropriate court, or otherwise. 

53. A WI Staffing 

The DSL reserves the right to review and, if necessary, reject any employee of 

A WI who is assigned to this Agreement, either at inception of this Agreement or during the 

Term. In addition, the DSL may require A WI to provide minimum levels of staffing or service 

to meet the performance requirements as set out in this Agreement. Within ninety (90) days after 

notification from the DSL that A WI has failed to provide minimum levels of staffing or service 

to meet the performance requirements as set out in this Agreement, A WI shall employ such 

additional resources as are necessary to meet the performance standards. If A WI does not 

provide minimum levels of staffing or service to meet the performance standards as set out" in 

this Agreement, the DSL, at the end of such ninety-day (90) period, may terminate this 

Agreement. 

54. Subcontractor Approval 

Any proposed subcontracts shall be subject to the prior approval of the DSL. 

A WI shall replace subcontractors found b:y the DSL to be unacceptable. 

55. Compensation During Con version 

During Conversion, A WI will only receive compensation from the DSL under its 

prior agreement with the DSL, dated April 26, 1994, and subsequently amended, which shall be 

in effect through Conversion. 
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56. Compensation During Contract 

Following Conversion, A WI will be compensated by submitting invoices which 

correspond to the DSL' s weekly business and accounting cycle according to the provisions of 

Appendix 2 annexed hereto and made a part hereof. The submitted invoices will be confirmed 

by the DSL based on Internal Control Systell\ ("ICS") reports and other management and 

accounting reports. Confirmed invoices will be paid by the DSL within thirty (30) days of 

receipt. A WI acknowledges that the State of Delaware's fiscal year is July 1 through June 30 

and that payments from the DSL to A WI in any given fiscal year are contingent upon enactment 

of appropriation legislation. 

57. Intellectual Property Indemnification and Defense 

A WI agrees that it shall only provide for the use of any patented design, material, 

or process to be used or furnished under· this Agreement by suitable legal agreement with the 

patentee or owner. and shall file a copy of any necessary agreements with the DSL. A WI agrees 

to indemnify, defend and save harmless and to defend all legal or equitable actions brought 

against the DSL, State of Delaware, any agency, officer and/or employee of the State, for and 

from all losses, damages (including taxes), and all related costs and expenses (including 

reasonable attorneys fees) for claims of liability which may result from the agency's use of any 

Intellectual Property Rights under licenses granted by A WI, and for any claims resulting from 

AWI's use of third party Intellectual Property Rights. If AWI promptly notifies the DSL in· 

writing of a third party claim against the DSL that an)' deliverable infringes a copyright or a 

trade secret of any third party, A WI will defend such claim at its expense and will pay any costs 

or damages that may be finally awarded against the DSL. If any deliverable is held to be 

infringing, A WI shall at its expense and option either (a) procure the right for the DSL to 
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continue using it, (b) replace ii with a non-infringing equivalent, or (c) modify it to make it non

infringing. 

If the action:s in clauses (a), (b) and (c) are not commercially practicable, the 

infringing deliverable may be returned and the DSL will be refunded the fees paid for such 

deliverable, as well as any applicable liquidated damages. A WI will make every reasonable 

effort to explore options (a), (b) and (c) prior to returning the fees paid, paying the applicable 

damages and receiving the deliverable from the DSL. The foregoing remedies constitute the 

DSL' s sole and exclusive remedies and A WI' s entire liability with respect to infringement. 

58. Egual Opportunity 

A WI agrees that it will comply with all provisions and current executive orders of 

the Governor of the State cf Delaware on Equal Employment Opportunity, together with all 

other applicable state, federal or local laws, rules and regulations. 

59. Attachment Of Third Party Systems, Temrinals, Or Products 

(A) The DSL reserves the right to attach to the Lottery Gaming System or 

otherwise install: terminals, terminal peripherals, software, products, or systems other than those 

required by this RFP and Agreement. 

(B) A WI :shall be required to supply to the DSL, specifications to permit other 

products to carry out all fllnctions and capabilities desired by the DSL. A WI shall provide 

support to the DSL in conducting future procurements for additional products including 

providing facilities and support to allow other vendors to attach or install and test products 

during the evaluation process. The DSL will monitor progress to ensure full cooperation. 

(C) Irrespective of anything above, however, AWi's Intellectual Property 

rights shall be protected by appropriate confidentiality agreements. 
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(D) Should the DSL propose to add terminals, products, systems, or services 

not supplied by AWi under this Agreement or the RFP, but for which AWi would gain 

responsibility, appropriate remuneration to A WI will be negotiated by the parties. 

60. Governing Law and Disputes 

(A) This Agreement shall be governed by and construed in accordance with 

the laws of the State of Delaware. A WI consents to the jurisdiction of the courts of the State of 

Delaware with respect to legal actions or proceedings arising hereunder. 

(B) In the event that any dispute arises between the parties with respect to the 

performance which is required of A WI under the Agreement, the Director shall make a 

determination in writing and send it to A WI. That interpretation shall be final, conclusive and 

unreviewable in all respects, unless A WI within thirty (30) days of receipt delivers to the 

Director a written appeal. The decision of the Director on any such appeal sh.ill be made within 

thirty (30) days and shall be final and conclusive and A WI shall thereafter with good faith and 

due diligence render such performance as the Director has determined is required of it unless 

A Wl determines to make such claims as it may desire before the appropriate court of competent 

jurisdiction. Pending a final judicial resolution of any such claim, A WI shall proceed diligently 

and in good faith with the performance of the Agreement as interpreted by the Director and the 

DSL shall compensate A WI pursuant to the terms of the Contract. 

61. Amendments/Merger 

This Agreement constitutes the entire agreement between the DSL and A WI with 

respect to the subject matter hereof. This Agreement may be amended only by the signed, 

written agreement of both parties thereto. 
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62. Benefit 

This Agreement is solely for the benefit of the DSL and A WI. 

63. Notice 

The parties agree that all notices given pursuant to the tenns of this Agreement 

shall be sufficient if in writing and shall be effective when received by the addressee. Until 

notified otherwise, notices or communications shall be sent to the following address or such 

other address as may be designated from time to time by the parties in writing: 

64. 

(a) As to the DSL: 

(b) As to AWI: 

Assignment 

Director 
Delaware State Lottery 
1575 McKee Road, Suite 102 
Dover, Delaware 19904 

Chief Operating Officer 
Automated Wagering International, Inc. 
1255 Broad Street, Suite 200 
Clifton, New Jersey 07013-4219 

The Agreement may not be assigned, transferred, conveyed, sublet, or otherwise 

disposed of without previous written approval of the DSL. Any purported assignment in 

violation of this Section shall be null and void. Further, A WI may not assign the right to receive 

moneys due under the Agreement without the prior written consent of the DSL. 

65. Confidential Information 

(A) A WI, its officers, employees, agents, representatives, and subcontractors, 

shall not disclose to any other person or entity any information pertaining to DSL methods, 

systems, programs, procedures. or operations at any time without prior written approval of the 
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DSL, except as may be necessary in its performance of this Agreement. The DSL, its officers, 

employees, agents, representatives, and contractors, to the extent permitted by law shall not 

disclose to any other person or entit)' any confidential, secret, or proprietary information or 

know-how, concerning the equipment, programming, software, trademarks, trade or commercial 

secrets, of A WI or its subcontractors, at any time without the express prior written approval of 

A WI, except as may be necessary in its performance of' this Agreement. 

(B) 1n the event that any demand, claim, action, or proceeding of any nature 

whatsoever is made, asserted, or instituted that has as its purpose or object, or may have as its 

consequence, the disclosure to any person of any of the information referred to herein, each party 

shall immediately: notify the other party thereof; upon request, join and support the other party 

should the other party seek any stay, injunction, restraining order, protective order, declaratory 

judgment, or any other form of interim or permanent relief, order, or judgment whose object is to 

avoid, prevent, delay, or limit the disclosure of such information; and shall not disclose such 

information unless, until, and only to the extent required to do so, by the final order of a judicial, 

legislative, executive or administrative authority having actual jurisdiction thereof. 

66. Background Investigations During The Contract 

(A) The DSL may initiate investigations into the backgrounds of any officers, 

principals, investors, owners, subcontractors, employees, or any other associates of A WI, as it 

deems appropriate. Such background investigations may include fingerprint identification by the 

Delaware State Police, the Federal Bureau of Investigation or the appropriate non-U.S. 

equivalent. By signing this Agreement, A WI consents to cooperate with such investigations, and 

to instruct its employees to cooperate. The DSL may terminate the Agreement based upon 
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adverse results of these background checks. The ability to conduct such investigations is a 

continuing right of the DSL throughout the Agreement. 

(B) A WI agrees to cooperate in good faith with the Delaware Lottery and 

Video Lottery Enforcement Unit regarding technology provider background investigations 

conducted pu~suant to 29 Del. C. § 4805 (a) (17). The failure of AWi to obtain or maintain its 

status as a licensed technology provider during the Term of the Agreement will resul( in 

tennination of the Agreement. A WI agrees that the DSL has a continuing right to conduct and 

update background investigations during the term of this Agreement. A WI understands that such 

investigations may include fingerprint and criminal history searches by state or federal agencies. 

A WI agrees to instruct its employees to cooperate with DSL background investigations under 

this section. 

67. Covenant Against Contingent Fee~ 

A WI warrants that no person or selling agency has been employed or retained to 

solicit or secure this Agreement upon an agreement or understanding for a commission, 

percentage, brokerage or contingent fee, excepting bona fide employees or bona fide established 

commercial or selling agencies retained by A WI for the purpose of securing business. For 

breach or violation of this warranty, the DSL shall have the right to terminate the Agreement in 

accordance with the tennination clause, and in its sole discretion, to deduct from the Agreement 

any price or consideration or otherwise recover the full amount of any such commission, 

percentage, brokerage or contingent fee. 

68. Systems For Exclusive Use Of The DSL 

A WI will provide the Lottery Gaming System exclusively for the use of the DSL 
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69. Compliance With Association Standards 

All services, products, systems, and procedures to be employed by A WI will 

comply with the issue of game security standards current at the time of Agreement performance 

as issued by any' association--such as the MUSL--of which the DSL is a member. 

70. Funding Out Clause 

If sufficient s11pport is not appropriated by the Delaware General Assembly or 

other appropriate federal or state agency to sustain in whole or in part, the DSL's-performance 

under the Agreement, or jf :such support is reduced such that it is insufficient to sustain said 

performance, the Agreement. 

71. Bonds and Ins11rance 

(Al All required bonds (if bonds) and insurance must be issued by companies 

which are at least A rated by A.M. Best & Co., are duly licensed, admitted, and authorized to do 

business in the State of Dela.ware and are acceptable to the DSL. Required coverages must be 

put into effect as of the effective date of the Agreement and must remain in effect throughout the 

term. A WI must submit copies of each required insurance contract or certificates attesting to 

such insurance coverage, and any renewals thereof, to the DSL. The DSL must receive thirty 

(30) days advance written notice of cancellation, termination, or failure to renew any policy. 

(B) A Wl shall purchase adequate insurance for the performance of the 

Agreement as provided in this Agreement and, pursuant to paragraph 9 hereof, agrees to 

indemnify and save harmless and to defend all legal or equitable actions brought against the 

State,. any agency, officer and/or employee of the State, for and from all claims of liability which 

is or may be the result of AWi's actions during the perfonnance of the Agreement. The purchase 

or non-purchase of such insurance or the involvement of AWI in any legal or equitable defense 
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of any action brought against A WI based upon work performed pursuant to the Agreement will 

not waive any defense which the State, its agencies and their respective officers, employees and 

agents might otherwise have against such claims, specifically including the defense of sovereign 

immunity where· applicable, and pursuant to 29 Del. C. § 6929, the State and all agencies, 

officers and employees thereof shall not be financially responsible for the consequences cif work 

perfo~ed, pursuant to the Agreement. 

72. Conversion Completion Date 

Conversion shall be completed by October 1, 2002. 

73. Scope Of Agreement 

The use of the word "Agreement" shall include ·appendices that are attached to the 

Agreement and incorporated herein. The following are appendices which are incorporated in this 

Agreement: Appendix 1- Work Statement; Appendix 2-Costs and Tenns; Appendix 3 -AWi's 

Proposal; and Appendix 4 - the RFP. If the scope of any provision of this Agreement is 

declared to be too broad in any respect whatsoever to permit enforcement to its full extent, then 

such provision shall be enforced to the maximum extent permitted by law, and the parties hereto 

consents and agrees that such scope may be judicially modified accordingly and that the whole 

of such provisions of the Agreement shall not thereby fail, but the scope of such provisions shall 

be curtailed only to the extent necessary to conform to law. 
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IN WITNESS WHEREOF, the parties hmto have caused this Agxccmcnt to be 

exe<:uted as of the clay and year first above wrtnen. 

DELAWARE STATE LOTTERY OFFICE 

~~ 
Name: W yne Lemons 
Title: Director 
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FIRST AMENDMENT TO THE AGREEMENT BETWEEN THE STATE 
LOTTERY OFFICE OF THE STATE OF DELA WARE AND AUTOMATED 
WAGERING INTERNATIONAL, INC. DATED SEIYl'EMHER 25, 2001 

This First Amendment to the Agreement, dated as of September 25, 200 I, is made and 

entered into, effective as of September 22, 2002, by and between the State Lottery Office of the 

State of Delaware (the "DSL"), and IGT Online Entertainment Systems, Inc., formerly known 

as Automated Wagering International, Inc., a corporation organized and existing umlcr the laws 

of the State of Delaware with offices at 1255 Broad Street, Clifton, New Jersey ("(GT Systems"). 

WITNESSETII: 

WI IEREAS, the DSL and !GT Systems have entered into an Agreement, dated as of 

September 25, 2001, (the "Agreement") under which the DSL engaged IGT Systems to provide 

and implement. and furnish related support and services for, On-line Games, Video Lottery 

Games, and Instnnt Game pass-through transactions; and 

WI IEREAS. pursuant to paragraph 39(E) of the Agreement, the DSL has the righl to 

re~1uest changes and enhancements which exceed what is required of IGT Systems under the 

Agreement suhject lo terms and prices to be negotiated by the parties; and 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right lo 

amend the Agreement; and 

WHEREAS, the DSL has requested certain changes and enhancements from !GT 

Systems and !GT Systems has agreed to provide those changes and enhancements pursuant to the 

provisions of this First Amendment. 



NOW THEREFORE, in consideration of the foregoing and the mutual promises 

hereinafter set forth, the parties hereby agree to amend the Agreement, pursuant to the provisions 

of this First Amendment. 

I. Paragraph I of the Agreement is hereby amended by the deletion of the defined 

terms "On-line Retailer Terminal" and "Retailer Terminal" in their entirety and their replacement 

by the following defined term: 

"Retailer Terminal The Wincor Nixdorf Xion /MTop Terminal, 

or such other or additional terminals as the 

parties may agree arc to be supplied under 

this Agreement for use by Retailers." 

2. The second raragraph of Section 3.1 of Appendix I to the Agreement ("Work 

Statement") is hereby deleted in its entirely and replaced with the following provisions: 

"This MastcrLink® System l'catures improved Management Terminal "GUI" 

screens that arc more efficient and easier to use am.I wi II operate from new IBM 

RS/6000 Model 660 6H I computer platforms. The AIX operating system 

(Version 4.3.3), the Oracle Database Management System (Version 8.1.7) and 

MasterLink® application sortware will also be utilized." 

3. Section 3.1.3.4 of the Work Statement is hereby deleted in its entirety and 

replaced with the following provisions: 

"Testing Retailer Terminals. !GT Systems will permanently install two 

Management Terminals, at least seven Xion /MTop Retailer Terminals, and two 
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privileged terminals at the Primary Site for the purpose of supporting testing. 

These terminals will be configured to support all appropriate functions to 

facilitate testing. !GT Systems will provide and install any additional Retailer and 

management terminals needed for specialized tests." 

4. Section 3.3.4 of the Work Statement is hereby deleted in its entirety and replaced 

with the following provisions: 

"Dover Training Facility 

lGT Systems will provide a permanent training center eqllipped with at least 20 

Retailer Terminals and audiovisual resources at lGT Systcms's Primary Site." 

5. Sections 3.2.1.2, 3.8, 3.8.1, and 3.8.3 through 3.8.3.3 of the Work Statement arc 

hereby deleted in their entirely and replaced hy the following provisions: 

"3.8 RETAILER TERMINALS 

lGT Systems will provide the DSL with Xion /MTop Retailer Terminals 

manufactured hy Wincor Nixdorf. The Xian /MTop Retailer Terminals will offer all of 

the features, including a touchscreen, thermal printer and a Linux operating system, 

needed to provide all of the services specified by the DSL. The Xian /MTop Retailer 

Terminal is described in detail in the annexed Exhibit "A" to this First Amendment. 

3.8.1 Xian /MTop Retailer Terminal Hardware 

IGT Systems will provide five hundred fifty (550) Xian /MTop Retailer 

Terminals for installation as ordered by the DSL. !GT Systems will provide 

additional spare units for training, testing, "piggyback" use, and replacements. 
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The Xion /MTop Retailer Terminals will meet or exceed the features described in 

§§3.8.1.1 through 3.8.1.2 of the Work Statement and all references to "Xion /M 

Retailer Terminal" in §§ 3.8.1.1 through 3.8.1.2 of the Work Statement are hereby 

amended to read "Xion /MTop Retailer Terminal." In addition, these Xion 

/MTop Retailer Terminals will be equipped with a DVD Drive as described in 

Exhibit "A" to this First Amendment." 

6. Section 3.8.1.4.A of the Work Statement is hereby deleted in its entirety and 

replaced with the following provisions: 

"Additional ,md Piggybacked On-line Retailer Terminals 

A. Additional Terminals. IGT Systems will provide additional Xion 

/MTop Retailer Terminals over and above those (GT Systems is obligated to 

provide under § :l.8.1 hereof consistent with § 3.8.1 .4.A or the !GT Systems 

Proposal for maintenance spares, testing, and training and, on a temporary hasis. 

up to one hundred ( I 00) additional Xion /MTop Retailer Tenninals piggybacked 

at Retuiler locates during times of increased sales 

7. Section 3.8.1.3.C of the Work Statement 1s herehy deleted in its entirety and 

replaced with the following provisions: 

"Self-Service Validators 

!GT Systems will provide one hundred fifty (150) Symbols Technologies, 

Inc. Self Service Validators ("SSV") for Retailers and additional SSVs for 
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training, testing, and spares consistent with § 3.8.1.3.C of the RFP. The SSV is 

described in detail in the annexed Exhibit "B" to this First Amendment." 

8. Section 3.8.2 of the Work Statement is hereby amended by deleting the first 

sentence of§ 3.8.2 in its entirety and replacing that sentence with the following provisions: 

"!GT Systems will provide the DSL at Conversion time four (4) Xion /MTop 

Retailer Terminals for the DSL's four (4) redemption centers, including the DSL 

headquarters in Dover." 

9. !GT Systems will provide the DSL with three hundred (300) square feet of space 

at the Remote Backup Sile for the DSL's storage ,md use of the DSL's own backup equipment 

(the "DSL Backup Space"). 

I 0. Paragraph 72 of the Agreement is hereby deleted in its entirety and replaced with 

the following provisions: 

"Conversion Completion Date 

The AGS shall be installed by September 30, 2002 and Conversion shall he 

completed by February 25, 2003." 
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11. Paragraph 24(8) of the Agreement is hereby deleted in its entirety and replaced 

with the following provisions: 

"Damages 

The Director may impose liquidated damages of $5,000 per day after February 17, 

2003 through February 24, 2003 and then $50,000 per day following February 24, 

2003 for each calendar day of delay in completion of system testing and 

acceptance testing and may assess such damages until system and acceptance 

testing arc completed in accordance with delinitions and requirements set forth in 

Agreement, and until the Lottery Gaming System goes into production. In 

addition, the Director may impose liquidated damages of $500 per day for each 

and every failure to provide a deliverable or to rewlve an acceptunce test problem 

pursuant to the agreed upon schedule or to comply with all other contractual 

requirements in effect, until such requirement is provided or performed." 

12. Paragraph 55 of the Agreement is hereby deleted in its entirety and replaced with 

th~ following provisions: 

"Compensation Under Prior Agreement 

Through September 30, 2002, !GT Systems will only receive compensation from 

DSL under !GT Systems's prior agreement with DSL, dated April 26, 1994, as 

amended, which shall be in effect through September 30, 2002." 
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13. Paragraph 56 of the Agreement is hereby deleted in its entirety and replaced with 

the following provisions: 

"Compensation Under this Agreement 

Commencing as of October I, 2002, !GT Systems will be compensated by 

submitting invoices which correspond to the DSL's weekly business and 

accounting cycle according to the provisions of Appendix 2 annexed hereto and 

ma<le a part hereof. The suhmitted invoices will be confirmed by the DSL based 

on Internal Control System ("!CS") reports and other management and accounting 

reports. Confirmed invoices will be paid by the DSL within thirty (30) days of 

receipt. !GT Systems acknowledges that the State of Delaware's fiscal year is 

July I through June 30 and that payments from the DSL to IGT Systems in any 

given fiscal year arc contingent upon enactment of appropriation legislation." 

14. Section 3.10.3.1 of the Work Statement 1s hereby deleted in its entirety and 

replaced with the li1llowi11g provisions: 

"I. ful1,plies/Consumahles. IGT Systems will provide and deliver to Retailers: 

• Play slips that can be processed by the Retailer Terminal reader; 

• Enhanced, Secure On-line thermal Ticket stock which features one (I) color 
printing on the back and one ( I) color printing on the front; 

• Such supplies as may be required to print On-line Tickets; and 

• Retailer manuals an<l/or reference cards for Retailer Terminal operation, 
updated upon DSL request." 

I 5. The Lottery and !GT Systems agree and acknowledge that all Retailer Terminals 

and all computer materials, equipment and software, as well as the specifications for such 
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computer materials, equipment and software, provided by !GT Systems pursuant to this First 

Amendment shall be subject to paragraphs 40(B) through (D) of the Agreement. 

16. Paragraph 7(B) is hereby amended to provide that internal control audits shall be 

performed on a two-year rather than an annual basis. 

17. Appendix 2 to the Agreement ("Cost and Terms") is hereby deleted in its entirety 

and replaced in its entirety with the following provisions: 

"The following arc the prices based upon which IGT Systems shall issue invoices to the 

DSL, and the DSL shall make payments lo IGT Systems: 

i\. Base System Pricing 

(I) On-Linc pcn.:cntagc. Pricing as a pcrcenlage of On-Linc sales shall be 

4.1801½, of On-Linc Game sales. 

12) Video percentage. Pricing as a percentage Video Net Proceeds shall be 

0. 7885% of Video Net Proceeds." 

B. DSL Specified Options 

(I) Four hundred (400) Customer Advertising Displays, including installation 

and service as specified in section 3.8.1.3.A of the Work Stalcmcnt, at 

$378.00 per unit to be installed pursuant to IGT Systcms's Conversion 

plan for delivery, implementation and acceptance testing as set forth in 

IGT Systems's Proposal and as amended by paragraph 10 of this First 

Amendment. 
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(2) Four hundred seventy-five (475) Customer Transaction Displays, 

including installation and service, as described in section 3.8.1.3.B of the 

Work Statement, at $250.00 per unit to be installed pursuant to !GT 

Systems's Conversion plan for delivery, implementation and acceptance 

testing as set forth in !GT Systems's Proposal and as amended by 

paragraph I 0of this First Amendment. 

(3) One hundred fifty ( 150) Self Service Validators, attached to Retailer 

Terminals, including installation and service, as descrihed in section 

3.8.1.3.C of the Work Statement, shall he $1,250.00 per unit lo he 

installed pursuant to IGT Systems's Conversion plan for delivery, 

implementation aml acceptance testing as sel forth in IGT Syslcms's 

Proposal and as amended hy paragraph 10 of this First /\mcndmenl. 

(4) One hundred twenty-five ( 125) Cash Drawers for Retailer Terminals. 

installation and service included, as described in Section 3.8.1.3.D. of the 

Work Statemen(, at $280.00 per unit to he installed pursuant to ]GT 

Systems's Conversion plan for delivery, implementation and acceptance 

testing as set forth in !GT Systems's Proposal and as amended by 

paragraph IO of this First Amendment. 

C. In return for IGT Systems' provision of the DSL Backup Space pursuant to §3.3.6 

of the Work Statement, the DSL shall compensate IGT Systems as follows: 
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(i) $5,000 for build-out expenses, payable under the first invoice submitted 

by !GT Systems pursuant to Article II of this Appendix 2; 

(ii) $500 per month during each month of the term of this Agreement, payable 

under the first invoice submitted by !GT pursuant to Article II of this Schedule 2 

in each calendar month. 

II. All invoices shall be submitted weekly to the DSL. Upon verification of the charges, as 

provided in this Agreement, payment shall be made to !GT Systems within thirty (30) business 

days of receipt by the DSL of the verified invoice. At the option of the DSL, payment to !GT 

Systems shall be made by electronic funds trnnsfer, if possible, to the financial institution 

designated by IGT Systems." 

IN WITNESS WHEREOF, the parties hereto have caused this First Amcmlment to be 

executed. 

DELA WARE STAT!~ LOT'l'ERY OFFICE 

10 

IGT ONLINE ENTERTAINMENT 
SYSTEMS, INC. 

Name: C rister Roman 
Ti tie: ccrctary 
Ocll er 8, 2002 



DRAFf 10/21/03 

SECOND AMENDMENT TO THE AGREEMENT BETWEEN THE STATE 
LOTTERY OFFICE OF THE STATE OF DELAWARE AND AUTOMATED 
WAGERING INTERNATIONAL, INC. DATED SEPTEMBER 25, 2001 

This Second Amendment to the Agreement, dated as of September 25, 2001, is made and 

entered into, effective as of September 15, 2003, by and between the State Lottery Office of the 

State of Delaware (the "DSL"), and IGT OnLine Entertainment Systems, Inc., formerly known 

as Automated Wagering International, Inc., a corporation organized and existing under the laws 

of the State of Delaware with offices at 1255 Broad Street, Clifton, New Jersey ("IGT-OES"). 

WITNESSETH: 

WHEREAS, the DSL and IGT-OES have entered into an Agreement, dated as of 

September 25, 2001, under which the DSL engaged IGT-OES to provide and implement, and 

furnish related support and services for, On-line Games, Video Lottery Games, and Instant Game 

pass-tlu·ough transactions; and 

WHEREAS, the DSL and IGT-OES have concluded a First Amendment to the 

Agreement, dated as of September 22, 2002 (the "First Amendment"; the Agreement and First 

Amendment are hereinafter collectively referred to as the "Agreement"); and 

WHEREAS, the parties had originally contemplated that IGT-OES would provide a 

telecommunications network consisting of two wireless telecommunications technologies, i.e. a 

statewide radio network and satellite network; and 

WHEREAS, the DSL and IGT-OES have agreed that a telecommunications network 

composed of a land-line network and a satellite network is preferable to the network originally 

contemplated by the parties; and 



WHEREAS, IGT-OES has now implemented the telecommunications network composed 

of a land-line network and a satellite network; and 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right to 

amend the Agreement; 

NOW THEREFORE, in consideration of the foregoing and the mutual promises 

hereinafter set forth, the parties hereby agree to amend the Agreement, pursuant to the provisions 

of this Second Amendment: 

1. Section 3.2 of Appendix 1 to the Agreement ("Work Statement") is hereby 

deleted in its entirety and replaced with the provisions set forth in Appendix "A", annexed hereto 

and made a part hereof. 

2. Except as modified herein, all terms and conditions of the Agreement are hereby 

confinned as being in full force and effect and enforceable by the parties according to their 

terms. 

IN WITNESS WHEREOF, the parties hereto have caused this Second Amendment to 

be executed. 

DELAWARE STATE LOTTERY OFFICE 

Name: Wayne Lemons 
Title: Director 
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IGT ONLINE ENTERTAINMENT 
SYSTEMS, INC. 

Name: Christer Roman 
Title: Secretary 



APPENDIX A TO SECOND AMENDMENT 

3.2 COMMUNICATIONS NETWORK 

IGT-OES will provide a tclccomnnmications network to serve the DSL. The 
network is will be a hybrid of satellite and frame relay communications 
technologies as stated in the diagram shown in Figure I. 



Figure 1: Network Design 

IGT-OES will be responsible for the installation of this network according to 
mutually agreeable specifications. Following implementation, IGT-OES will be 
responsible for managing and monitoring this network. 

3.2.1 Network Design and Implementation 

The network design includes connectivity for the Retailer Terminals, Video 
Lottery Terminals ("VLTs"), and Management Terminals, as well as associated 
local area network (LAN) connections in support of the foregoing devices. 

IGT-OES will provide all of the equipment within this network that is not within a 
carrier "cloud;" i.e., the po1tion of the network, including network equipment, 
provided by the carrier. This equipment will be new and unused. 

I. Retailer Network. IGT-OES will provide end-to-end connectivity for Retailer 
terminals to the Primary and Remote Backup Sites by a combination of two 
telecommunications technologies. One technology is a statewide frame relay 
network. IGT-OES will also provide satellite technology for certain retailers . 
IGT-OES will work with the DSL to determine those Retailer Terminals best 
served by frame relay and those that will be served by satellite. 



The statewide frame relay network will be supplied by Verizon and a new 
circuit and a router will be installed at each retailer location. 

IGT-OES will provide a satellite network to support those terminals 
deemed feasible. IGT-OES will install a VSAT unit at each Retailer 
Terminal location which is to be connected by satellite technology. These 
units will provide connectivity as stated in § 3.2.1.1 of IGT-OES's 
Proposal, under the subheading "Satellite Retailer Network." 

2. Video Lottery Terminals. IGT-OES will provide connectivity from the 
Primary and the Remote Backup Sites to all three Delaware racetracks, 
and then to all VLTs installed at those racetracks. IGT-OES's design for 
the VLT network as detailed in Figures 3.2-8 and 3.2-9 in § 3.2.1.3 of 
IGT-OES's Proposal. 

3. Management Terminals. IGT-OES will provide connectivity from the 
Primary and Remote Backup Sites for Management Terminals to be used 
by the DSL and IGT-OES. For the DSL, this includes a link to the DSL 
management LAN. 

4. Local Area Networks. IGT-OES will provide LANs for the Primary and 
Remote Backup Sites as part of its overall network design plan. 

5. Retailer Wiring Installation. In the event a communications carrier should 
determine that its demarcation at the Retailer premises is not near the 
Retailer's prescribed location for the Retailer Terminal, IGT-OES will 
assume the responsibility to provide the inside wiring or other 
communications mechanism. 



3.2.2 Network Design Features 

IGT-OES will provide communications facilities with monitoring, redundancy, 
and security features designed to reduce the possibilit~ that a disruption could 
impact the telecommunications network, the MasterLink System or the AGS. 

1. Fault Tolerance. The telecommunications network will provide features 
that will minimize single points of failure and the impact of failures within 
the network. 

2. Fault notification. The host processors, front-end processors, Retailer 
Terminals, and diagnostic equipment will be able to notify the network 
management and monitoring system ( described in § 3 .2.4.1 of this Work 
Statement) of significant transmission failures or outages immediately 
after occurrence. 

3. j'(nqypted External Transmissions. All data communications external to 
secured facilities by the MasterLink® system and the AGS will be 
encrypted, at a minimum, in accordance with the Federal Data Encryption 
Standard (DES). All data will be encrypted from point of transmission to 
point of receipt, including any data transmitted directly from the Primary 
Site to the Remote Backup Site, to DSL offices, to the three racetrack 
venues, to Retailers, and to any other remote locations as may be 
necessary. Protected information will include, but is not limited, to plays, 
validations, security codes, reports, and downloaded software. The IGT
OES encryption scheme will be subject to review and approval by the 
DSL. 

4. Incomplete Transactions. The MasterLink® System will not process a new 
transaction from a Retailer Terminal until that terminal's preceding 
transaction has been completed. Such Retailer Tenninal will have the 
capability to continue requesting that the system process the transaction 
until recovery has been completed, or a "time-out" condition exists. Each 
message transmission between the Retailer Terminal and the MasterLink® 
System has a built-in error-checking code. 

If at end-of-day it cannot be determined whether a transaction has been 
completely processed, the MasterLink® System will log that information 
for reporting and resolution. 

5. Communications Outages. In the event of a communications disruption 
between the MasterLink® System or AGS and any Retailer Terminal or 
racetrack, the System affected will continue to attempt to service the 
terminal or track until the problem is resolved or the System is shut down 
for end-of-day processing. 



6. Non-Responding or Failing Retailer Terminals. If the MasterLink® system 
finds a Retailer Terminal that is not responding within a set number of 
re-tries or within a reasonable time window, the Retailer Terminal will be 
logged as not responding. The MasterLink® system will make allowance 
for servicing of all other Retailer Terminals on the network between 
re-tries of the Retailer Terminal not responding. Failing Retailer Terminals 
will not preclude communication with other terminals. Non
responding/failing Retailer Terminals will be apparent to a network 
monitoring application. 

7. Polling Efficiency. Polling of terminals by the host or Front-End Processor 
is not necessary or included in the IGT-OES network design. If polling is 
introduced for the Retailer Terminals at some later date, the polling 
protocol and modem technology to be used will satisfy RFP-required 
response time requirements. 

8. Commercially Available Protocols. IGT-OES will implement the 
Internet Protocol (IP), a widely used, commercially available protocol, to 
enhance the openness of the MasterLink® system and AGS in support of 
possible future changes and improvements. If a IGT-OES-proprietary 
protocol is utilized it must be provided to any vendor designated by the 
DSL free of charge within 30 days of contract signing, subject to 
protection under confidentiality agreements as provided for in this 
Agreement. 

9. Secure Connections to Other Systems. All connections between the LANs 
that supports the MasterLink'~ system and AGS, and any other systems, 
such as the DSL administrative system, will be routed through a firewall 
that filters out unnecessary and unauthorized traffic, filters out bad packet 
traffic, and provides improved security by limiting access to authorized 
nodes. 

3.2.3 Network Administration Services 

IGT-OES will provide network monitoring and management for the 
telecommunications network. The DSL will be responsible for identifying new 
Retailer Terminal drops, moves, changes, and deletes. Once the DSL has 
requested any such modification, IGT-OES will execute and provide monitoring 
of the event. 

IGT-OES will provide network administrative services by a combination of 
network management tools: Tivoli Netview and Cisco Works 2000. Through 
these two tools, IGT-OES will provide the following services: 

1. Configuration Management. IGT-OES will provide network configuration 
and asset management, including an inventory of network resources and 



their operating parameters. Change management control procedures and 
on-line storage of network component configuration files will also be 
provided. 

2. Fault management. IGT-OES will provide fault management, consisting of 
actions toward detection, isolation, and correction of faults in the network. 

3. Performance Management. IGT-OES will provide performance 
management, monitoring utilization and managing resources to maximize 
capacity. 

4. Carrier Interface. IGT-OES will interface with the communications 
suppliers, the Retailers, the three racetracks, and the DSL to maximize 
uptime and provide information on which decisions and actions can be 
based. In this role, IGT-OES will be responsible for working 
communications problems to resolution through the communications 
suppliers, as stated in§ 3.2.3.4 of!GT-OES's Proposal. 

3.2.4 Network Monitoring Tools 

IGT-OES will provide a combination of network management tools for the 
purpose of monitoring and managing the communications network. The primary 
tool will be Netview, which will monitor communications equipment at the 
Primary and Remote Backup Sites, within the Wide Area Networks (W ANs) and 
at the three racetracks. Netview will be supplemented by Cisco Works 2000 
which will monitor the Retailer Terminals, and the Observer Suite, a protocol 
analyzer for the Primary and Backup Sites. 

I. Network Monitoring System. IGT-OES will provide communications 
testing and monitoring capabilities at both the Primary and Remote 
Backup Sites. IGT-OES will also provide the capability to interface and 
analyze protocols, view transaction data for analysis, and create visual 
and/or audible alarms to provide warning of problems. It will also have the 
capability to determine whether failure has occurred in the equipment at 
the Primary or Remote Backup Sites, within the wide area 
communications network, the three racetracks, or at the Retailer Terminal 
level. 

2. Network Incident Recording. lGT-OES will provide communications test 
and monitoring equipment with a recording capability. 

3. Network Monitoring Protocols. IGT-OES will provide network 
monitoring tools and the networked devices that employ a standard 
protocol such as SNMP, or an approved equal protocol, to facilitate 
monitoring all along the communication path. IGT-OES will extend this 



capability to new network devices should they be introduced to the extent 
any devices proposed to be employed can support such protocol. 

4. Conununications Expertist':, IGT-OES communications technicians who 
are trained in the use of test and monitor equipment will be present at the 
active site (i.e., the site, Primary or Remote Backup, serving the Retailer 
Terminals and monitoring the VLTs) whenever the Lottery Gaming 
System is operational or whenever the DSL requests such support for test 
purposes. 

5. Hotline· Monitoring. IGT-OES will provide Hotline equipment with the 
capability to display the communications status of each Retailer Terminal. 
This equipment will allow the Hotline operator to see if a Retailer 
Terminal's conununications line is down, if a Retailer is signed on or not, 
and other relevant diagnostic information. 

6. DSL Network Monitoring, IGT-OES will provide a workstation, located at 
DSL headquarters and equipped with Netview, for the purpose of enabling 
the DSL to monitor communications network activities. 

3.2.5 Network Costs 

I. Liquidated Damages Costs. IGT-OES will be responsible for taking the 
initiative for the resolution of outages related to conununications. These 
outages may lead to liquidated damages applied against IGT-OES 
pursuant to the Agreement if they result from the failure of IGT-OES
provided systems or negligent operations by IGT-OES. 

Outages due to Force Majeure or to failures in regulated carrier networks 
are not nnder the control of IGT-OES and therefore are not subject to 
liquidated damages. 

2. Carrier Costs. If regulated carriers are employed, then network carrier 
costs will be paid by IGT-OES and reimbursed by the DSL through the 
percentage of sales compensation mechanism. These costs include 
expenses for the local drops and the backbone network, the links between 
IGT-OES's site and the DSL and links between IGT-OES's Primary and 
Remote sites. 

3. Vendor Costs. Costs not arising from regulated carriers, and for ancillary 
equipment and services must be incorporated directly into IGT-OES's 
pricing, including costs for IGT-OES's network administration services, 
vendor telephone system and the Hotline/Dispatch lines and services. 
This category includes also IGT-OES's obligation, as part of the non
recurring installation charge, to provide any necessary inside wiring at 
Retailer locations and at the Video Lottery Terminal race track venues. 



THIRD AMENDMENT TO THE AGREEMENT BETWEEN THE STATE 
LOTTERY OFFICE OF THE STATE OF DELAWARE AND AUTOMATED 
WAGERING INTERNATIONAL, INC. DATED SEPTEMBER 25, 2001 

This Third Amendment to the Agreement, dated as of September 25, 2001, is made and 

entered into, effective as of January 21, 2004, by and between the State Lottery Office of the 

State of Delaware (the "DSL"), and Scientific Games Online Entertainment Systems, Inc., 

formerly known as IGT OnLine Entertainment Systems, Inc., a corporation organized and 

existing under the laws of the State of Delaware with offices at 1255 Broad Street, Clifton, New 

Jersey ("SG-OES"). 

WITNESSETH: 

WHEREAS, the DSL and SG-OES have entered into an Agreement, dated as of 

September 25, 2001, under which the DSL engaged SG-OES to provide and implement, and 

furnish related support and services for, On-line Games, Video Lottery Games, and Instant Game 

pass-through transactions; and 

WHEREAS, the DSL and SG-OES have concluded a First Amendment to the 

Agreement, dated as of September 22, 2002 (the "First Amendment") and a Second Amendment, 

dated as of September 15, 2003 (the "Second Amendment"; the Agreement, First Amendment 

and Second Amendment are hereinafter collectively referred to as the "Agreement"); and 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right to 

amend the Agreement; 

NOW THEREFORE, in consideration of the foregoing and the mutual promises 

hereinafter set forth, the pa1ties hereby agree to amend the Agreement, pursuant to the provisions 

of this Third Amendment: 



1. SG-OES shall be referred to as the Prime Contractor of the Agreement and shall 

assume all responsibilities and contractual obligations therein. 

2. Section 63(b) of the Agreement is hereby deleted in its entirety and replaced with 

the provisions set forth below and made a part hereof: 

"William Huntley, President 
Scientific Games Online Entertainment Systems, Inc. 
1500 Bluegrass Lakes Parkway 
Alpharetta, GA 30004" 

3. Except as modified herein, all terms and conditions of the Agreement are hereby 

confirmed as being in full force and effect and enforceable by the parties according to their 

terms. 

IN WITNESS WHEREOF, the parties hereto have caused this Third Amendment to be 

executed. 

DELAWARE STATE LOTTERY OFFICE 

Name: Wayne Lemons 
Title: Director 
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SCIENTIFIC GAMES ONLINE 
ENTERTAINMENT SYSTEMS, INC. 

w~~ 
Name: William Huntley 
Title: President 



FOURTH AMENDMENT TO THE AGREEMENT BETWEEN THE STATE LOTTERY 
OFFICE OF THE STATE OF DELAWARE AND SCIENTIFIC GAMES ON-LINE 

ENTERTAINMENT, INC. DATED SEPTEMBER 251 2001 

This Fourth Amendment to the Agreement dated September 25, 2001, is made and 

entered into, effective as ofNovember /7, 2005, by and between the State Lottery Office of the 

Sate of Delaware (the "DSL"), and Scientific Games On-Line Entertainment Systems, Inc., a 

corporation organized under the laws of the State of Delaware with offices at 1500 Bluegrass 

Lakes Parkway, Alpharetta, Georgia 30004 ("SG-OES"). 

WITNESSETH: 

WHEREAS, the DSL and SG-OES have entered into an agreement, dated as of 

September 25, 2001 (the "Initial Agreement"), under which the DSL engaged SG-OES to provide 

and implement, and furnish related supp01t and services for, On-Line Games, Video Lottery 

Games and Instant Game pass-through transactions; and 

WHEREAS, the DSL and SG-OES have concluded a First Amendment to the Initial 

Agreement, dated September 22, 2002, a Second Amendment, dated September 15, 2003 and a 

Third Amendment, dated January 21, 2004 (collectively with the Initial Agreement, the 

''Agreement"); 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right to 

further amend the Agreement; and 

WHEREAS, paragraph 39(E) of the Agreement provides that changes and enhancements 

which exceed what is required of SG-OES will have terms and price negotiated by the parties; 

NOW THEREFORE, in consideration of the foregoing and the mutual promises 

hereinafter set forth, the patties hereby agree to further amend the Agreement, as follows!: 

I. SG-OES shall provide, install and implement its AEGIS®-Video video lottery system 

("AEGIS®-Video"), as AEGIS®-Video is described in the terms of SG-OES' "Proposal 

for Installation of AEGIS®-Video" dated July 21, 2005 and submitted to and approved 

by the DSL (the "Proposal"), which is attached to and hereby incorporated by reference 

into this Fourth Amendment as Exhibit A. In accordance with the Proposal, SG-OES 

shall prepare and submit a project plan (the "Project Plan") setting forth the schedule, 



milestones and deliverables associated with the installation and implementation of 

AEGIS®-Video. SG-OES shall submit the proposed Project Plan to the DSL for 

approval no later than December 12, 2005. SG-OES shall perform its obligations related 

to the installation and implementation of AEGIS®-Video in accordance with the terms of 

the Proposal and the Project Plan approved by the DSL. 

2. The Project Plan shall include a thil1y-day pilot period (the "Pilot") during which 

AEGIS®-Video shall be operated simultaneously with the current video lottery system. 

During the Pilot, AEGIS®-Video must meet certain performance criteria, which criteria 

shall be agreed-upon by the parties prior to commencing the Pilot. Upon successful 

completion of the Pilot, which means AEGIS®-Video complies with the applicable 

performance criteria, AEGIS®-Video shall be accepted by the DSL effective as of 

midnight of the last day of the Pilot. In the event AEGIS®-Video fails to comply with 

the performance criteria, SG-OES shall have the opportunity to cure such failure in 

accordance with the procedures agreed upon by the parties as part of the performance 

criteria. The parties may extend the Pilot by mutual written agreement. 

3. Upon acceptance of AEGIS®-Video, the price paid by the DSL to SG-OES as Base 

System Pricing for video lottery as set forth in Appendix 2, paragraph A(2) (as amended 

by paragraph 17 of the First Amendment), shall be increased to one percent (1.000%) of 

Video Net Proceeds, 

4. The Initial Term shall be extended through February 25, 2010 to provide a seven-year 

term from the Conversion Completion Date agreed upon by the parties in paragraph IO of 

the First Amendment. This extension does not constitute one of the five (5) one-year 

extensions available to the DSL under paragraph 3(B) of the Initial Agreement and the 

DSL may still extend the Initial Agreement for up to five (5) one-year periods. 

5. SG-OES shall provide the DSL with up to two hundred (200) self-service ticket 

validators for no additional cost in lieu of providing the proposed ePlayersLink on-line 

subscription system and player registration system pursuant to Appendix I, Section 

3.9.11 and 3.9.12 of the Initial Agreement. SG-OES is hereby relieved of its obligation 

for supplying ePlayersLink. The self-service ticket validators shall be delivered to the 



DSL and installed by SG-OES at lottery retailer locations approved by the DSL in 

accordance with an installation schedule to be agreed upon by the parties. 

6. In the event the DSL desires to acquire self-service ticket validators in addition to the two 

hundred (200) self-service ticket validators described in paragraph 5 above, the DSL shall 

purchase the validators from SG-OES. The price for the self-service ticket validators set 

forth in Exhibit 1, Section 3.8. l.3(C) (as amended in paragraph 17 of the First 

Amendment) is hereby further amended to be $625 per unit. 

7. Except as modified herein, all terms and conditions of the Agreement are hereby 

confirmed as being in full force and effect and enforceable by the patties according to 

their terms. All capitalized terms shall have the same meaning as set forth in the 

Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused this Fourth Amendment to be 
executed. 

DELAWARE STATE LOTTERY 

Title: /;>,-Y' .--/ .,,,,--
Date: // / ,.7 / PIP 

SCIENTIFIC GAMES ON-LINE 
ENTERTAINMENT, INC. 

Name: u.Jillt am ~ 
Title: (;:::> r-e.s ·, de.ri+
Date: I I ~ I 7- o D 



FIFTH AMENDMENT 
TO THE AGREEMENT DATED SEPTEMBER 25, 2001 

BETWEEN 

THE STATE LOTTERY OFFICE OF THE STATE OF DELAWARE 

AND 

SCIENTIFIC GAMES INTERNATIONAL, !NC, F/K/A/SCIENTIFIC GAMES ON
LINE ENTERTAINMENT SYSTEMS, INC., CONTRACTOR 



This Fifth Amendment to the Agreement dated September 25, 

2001 ("Fifth Amendment") is entered into 

this 25th day of June, 2008, by and between the State Lottery 

Office of the State of Delaware (hereinafter the "DSL"), and 

Scientific Games International, Inc. f/k/a Scientific Games On

Line Entertainment Systems, Inc., a 

duly organized corporation (hereinafter referred to as 

"SCIENTIFIC GAMES"). 

I. RECITALS 

WHEREAS, the DSL and Scientific Games have entered into an 

agreement, dated as of September 25, 2001 (the "Initial 

Agreement") under which the DSL engaged Automated Wagering 

International, Inc., a·predecessor entity to Scientific Games, to 

provide and implement, and furnish related support and services 

for, On-line Games, Video Lottery Games and Instant Game pass

through transactions; and, 

WHEREAS, the DSL and predecessor entities to Scientific 

Games have concluded a First Amendment to the Initial Agreement 

dated September 22, 2002, a Second Amendment, dated September 15, 

2003, a Third Amendment, dated January 21, 2004 and a Fourth 

Amendment dated November 17, 2005 (the Initial Agreement and 

amendments are hereinafter referred to as the "Agreement"); and, 

WHEREAS, pursuant to Paragraph 61 of the Agreement, the 

Parties have the right to modify, amend, or extend the Agreement, 

1 



and now desire to modify and amend the Agreement as set forth 

herein, and, 

WHEREAS, pursuant to paragraph 39(E) of the Agreement, the 

DSL has the right to request changes and enhancements which 

exceed what is required under of Scientific Games under the 

Agreement subject to terms and prices to be negotiated by the 

parties; 

WHEREAS, the DSL has requested certain changes and 

enhancements from Scientific Games and Scientific Games has 

agreed to provide those changes and enhancements pursuant to the 

provisions of this Fifth Amendment. 

I I. AGREEMENT 

NOW, THEREFORE, the DEPARTMENT and the CONT~CTOR, in 

consideration of the foregoing recitals and of the mutual 

promises hereinafter set forth and with the intention of being 

legally bound, hereby agree as follows: 

1. Scientific Games International, Inc. ("SGI"l 

shall be referred to as the Prime Contractor of the Agreement and 

shall assume all responsibilities and contractual obligations 

therein and Scientific Games Online Entertainment Systems, Inc. 

shall be deleted from the Agreement. 
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2. Paragraph 1 of the Agreement is hereby amended by the 

deletion of the defined term "Retailer Terminal" in its entirety 

and its replacement by the following defined term: 

Retailer Terminal SGI's Wave Terminal or such 

other or additional terminals 

as the parties may agree are 

to be supplied under this 

Agreement for use by 

Retailers. 

3. Paragraph 3 of the Agreement is hereby Amended by the 

election of the DSL to extend the term of the Agreement pursuant 

to the express terms of Paragraph 3 and replace Paragraph 3 in 

its entirety and to be replaced by the following: 

3. Term. 

The DSL hereby exercises its right to extend the term 

of the Agreement for an additional five (5) 1 year extensions 

pursuant to the Agreement and, therefore, the Agreement shall be 

in effect until February 25, 2015 (the "Term"). 

4. The attached Appendix 1 shall amend those sections of 

Appendix 1 Work Statement by replacing or adding those numbered 

sections. If a Section is not included in the attached Appendix 
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1 then that section contained the existing Appendix 1 shall 

continue in full force and effect. 

5. Section I(Al of Appendix 2 is hereby deleted and 

replaced with the attached Section I(A), Appendix 2. 

6. The following Subsections shall be deleted in their 

entirety from the Agreement: Appendix 2, Section I Subsections 

(B) (1) through (B) (3). 

7. Except as modified herein, all terms and conditions of 

the Initial Agreement and the amendments are hereby affirmed and 

ratified as if fully set forth, and shall remain in full force 

and effect and enforceable by the Parties according to their 

terms. 

IN WITNESS WHEREOF, the STATE LOTTERY OFFICE OF THE STATE OF 

DELAWARE, and SCIENTIFIC GI\MES INTERNATIONAL, INC,, have caused 

this Fifth Amendment to be e~ecuted on the date and year first 

above written. 

SCIENTIFIC GAMES 
INTERNATIONAL, INC. 

BY: ~0,,1v--

TITLE: \? ~ .. \ck-.-\ \, .. \-4s:-r ~~:., c,,,,.o c·ro 

DATE: :r -.,-.-e. 9,'5 ..\, ?. oo ,;i 
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STATE LOTTERY OFFICE OF THE 

::~TE °DELAWARE ~ 

Wayne~ 

Director ~/-;,p/ ptj 



Appendix 1 

3 .1. 4 .1 Network Size 
MasterLink® will accommodate a network of six hundred-fifty 
(650) Retailer Terminals. 

3.1.5 Operating Hours 
Operating hours for the Video Lottery Terminals are expected 
to be 24 hours a day except on Sunday when the tracks are to 
close from 6 AM until noon .. There is no gaming. on Christmas 
or Easter. SG acknowledges that the DSL may expand these 
hours during the Term of this Agreement. 

3.2.1.1 Retailer Network 
SG will provide end-to-end connectivity for retailer 
terminals to the Primary and Remote Backup Sites by a 
combination of telecommunication technologies. The primary 
current technology is Frame Relay. SG will diversify the 
communication technologies used in the Retailer Network in a 
staged fashion to include CDMA, VSAT and Frame Relay and new 
technologies as they become available to the extent such new 
technologies are commercially reasonable. Determination of 
the stages of implementation and the specific communication 
technologies to be used at each retailer location will be 
made cooperatively with the Lottery. The Lottery may 
reasonably request SG to achieve specific ratios of 
diversity in the applied network technologies based on 
performance and retailer satisfaction measurements of 
specific applied technologies. It is anticipated that CDMA 
and VSAT will comprise the majority of the final network 
solution upon full implementation. 

3.3 FACILITIES 
SG will locate the Remote Backup Site in Alpharetta, GA and 
the Retailer Terminal maintenance facility in Middletown, 
DE; 

3.3,6 Remote Backup Data Center 
SG will provide a Remote Backup Site at 1500 Bluegrass 
Parkway, Alpharetta, GA where traditional gaming 
transactions will be logged and processed. Environmental 
and security controls equal to those of the Primary Site 
will be provided. 

3.3.7 
SG 
to 

Equipment Service Centers 
will operate a maintenance center in Middletown, Delaware 
fully support the Retailer Terminal maintenance and 

repair program. 

3.5.1.2 SG Personnel 
SG will provide an additional field service person once the 
Retailer population is Six Hundred (600) Retailer Terminals. 
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All current preventative maintenance schedules will be 
maintained. 

3.8 RETAILER TERMINALS 
SG will provide the DSL with WAVE Retailer Terminals 
manufactured by Scientific Games. The WAVE will offer all 
of the features, including a resistive touchscreen, thermal 
printer and a Window XP-E operating system, needed to 
provide all services specified by the DSL. The WAVE 
Configuration includes 1.3GHz Celeron Processor with dual 
video, 512MB of Memory, 40GB Hard Disk Drive storage, 12.1" 
Display, Resistive touchscreen (800X600 resolution), 8" High 
Speed Scanner with thermal Brander, 4-port USB hub on SG 
Engine card, video card and a wireless Bar-code Reader. 

3.8.1 WAVE Retailer Terminal Hardware 
SG will provide an initial phased-in conversion of all 
existing Retailer Terminals. SG will provide up to six 
hundred-fifty (650) WAVE terminals as the DSL experiences 
growth. SG will provide 65 additional spare units for 
training, testing, "piggyback" use and replacements. 

3.8.1.1 WAVE Retailer Terminal Identification 
All WAVE Retailer Terminals will be delivered without any 
manufacturer's or vendor's logo or other identification 
attached to it, other than a bar-coded label with a unique 
serial number on it. UL and/or CE approval labels, if 
included, will be in some unobtrusive location on the 
Retailer Terminals. 

3.8.1.2 WAVE Retailer Terminal Features 
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3.8.1.3 Retailer On-line Terminal Attachments 
A. Customer Advertising Display. Included in this offer 
are up to three hundred (300) new 12" LED advertising 
display units at no additional cost. Existing displays will 
continue to be used and these new ones will supplement the 
inventory. 
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B. Customer Transaction Displays. Included in this 
offer are up to two hundred fifty (250) new customer 
transaction displays at no additional cost. Existing 
displays will continue to be used and these new ones will 
supplement the inventory. The new displays wil;L be a two 

.(2) line 240X64 Graphic LCD with pole. 
C. Self Service Validators. Included in this offer are up 
to seven hundred fifteeny (715) 2-D ticket checkers at no 
additional cost. SG will replace all existing equipment for 
existing Retailers and install one with all new Retailers up 
to six hundred-fifty (650). This unit will read both On
line Games tickets and Instant Games tickets that have 2D 
barcodes. 

3.8.1.4 Use of Spare Terminal Count 
A. Spare Terminals. Of the sixty-five (65) spare WAVE 
terminals SG will provide that will be used for maintenance 
spares, testing and training, on a temporary basis, up to 
fifty (50) Retailer Terminals will be piggybacked at 
Retailer locations during times of increased sales pressure. 
B. Piggybacked Terminal Logistics. Retailer Terminals to 
be installed on a temporary basis will be placed at 
designated Retailer locations as requested by the DSL within 
twenty-four (24) hours and will be removed with similar 
notice. 

3.8.1.5 Stand-alone Selling Terminals 
SG will provide up to twelve (12) PlayCentral Player 

Activated Terminals (PATs) which sell both On-line and Instant 
Games at no additional cost. Ten (10) are for Retail locations 
and two (2) are spares. PlayCentrals shall have no more that 
sixteen (16) bins for selling Instant Games. 

3.8.2 Privileged Validation Terminals 
SG will provide at conversion time, four (4) WAVE Retailer 

Terminals for the DSL's four (4) redemption centers, including 
the DSL Headquarters in Dover. These terminals will be · 
configured to have the capability of validating and cashing 
winning On-line Games tickets beyond the $599.00 limit imposed 
upon Retailers. 

3.8.4 Capability to provide Retailer Terminals 
Capabilities to provide the Retailer Terminals will include: 
1. Manufacturing Plans. SG will produce or has produced 

(through current inventory or manufacturing) all 
Retailer Terminals to meet the requirements of the DSL. 
This includes PlayCentrals. 

2. Manufacturing Quality. SG will address and ensure 
quality manufacturing practices and recognized quality 
standards in the production of all Retailer Terminals. 

3.9 ON-LINE SOFTWARE CONTROLS AND DATA MANAGEMENT 
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Included in this offer is software development of up to four 
thousand (4000) hours for development/QA/documentation to 
support all WAVE terminals, peripherals, Playcentral Player 
Activated Terminals (PATS) and any necessary host 
development provided for this conversion. This will include 
Instant-only shift reports localized on the terminal and the 
enable/disable packs feature. Any additional 0 software 
development hours in excess of the four thousand (4000) will 
be at an hourly rate to be negotiated. Optional items in 
3.11 below are excluded. 

3.11 OPTIONAL ITEMS AVAILABLE FOR AN ADDITIONAL FEE 
A. 15" flat screen LCD displays to replace 

advertising displays in section 3.8.1.3 
B. Multi-channel content management system "Lottery 

InMotion" 
C. Additional WAVE terminals, self service 

validators, PlayCentrals, customer transaction 
displays, customer advertising displays, retailer 
training, and any communications solutions above 
the quantities specified. 

D. Magnetic stripe readers for the WAVE terminals 
E. Smart card readers for the WAVE terminals 
F. Radio Frequency ID readers for the WAVE terminals 
G. Integration plates for the WAVE terminals 
H. Larger LED Customer Advertising Displays 
I. Upgrades to the WAVE terminal memory or storage 
J. 20" X 20" logo-only signs 
K. 15.34" X 24" single-game jackpot signs 
L. "Sales Maker" program 
M. Digital document scanner for the WAVE terminal 

(future terminal enhancement available after July 
1, 2009) 

N. color printing of On-line tickets (future terminal 
enhancement available after July 1, 2009) 

o. Sports Betting 
P. Any categorically different service obligations 

and/or technology enhancements 
Q. Any functionality or customization of the WAVE not 

included in the offer. 
R. Keno, if implemented at any time for the duration 

of this Agreement shall be provided upon terms and 
conditions to be mutually agreed to by the 
parties,. 

S. The terms and conditions, including pricing, of 
the supply of additional video lottery protocols 
and compatible hardware not already herein 
supplied and requested from July 1, 2008 through 
the term of this Agreement shall be mutually 
agreed by the parties 
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Appendix 2 

COST AND TERMS 

I. The following are the prices based upon which Scientific 
Games shall issue invoices to the DSL, and the DSL shall 
make payments to Scientific Games: 

A. Base System Pricing 

i. On-line percentage. Pricing as a percentage of 
On-line sales shall be 4.18% of On-line sales. 

ii. Video percentage. Pricing as a percentage of 
Video Net Proceeds shall be: 

(a) From July 1, 2008 through June 30, 2010 
Scientific Games shall receive: 

1) For up to $500,000,000 of, l:lhe cumulative 
Net Video Proceeds by the Lottery for 365 day period 
beginning on July 1st ("Contract Year"), Scientific 
Games shall receive 1.00% of Video Net Proceeds. 

2) For $500,000,001 to $599,999,999 of the 
cumulative Net Video Proceeds by the Lottery for a 
Contract year, Scientific Games shall receive .9250% 
of Video Net Proceeds. 

3) For the cumulative Net Video Proceeds by 
the Lottery of $600,000,000 or greater in a Contract 
Year, Scientific Games shall receive .8550% of Video 
Net Proceeds. 

(b) From July 1, 2010 through February 25, 2015, 
Scientific Games shall receive 1.00% of Video Net 
Proceeds. 
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SIXTH AMENDMENT 
TO THE AGREEMENT DATED SEPTEMBER 25, 2001 

BETWEEN 

THE STATE LOTTERY OFFICE OF THE STATE OF DELAWARE 

AND 

SCIENTIFIC GAMES INTERNATIONAL, INC. 



This Sixth Amen&nent to the Agreement ("Sixth Amen&nent") is 

entered into this 1st day of August, 2010, by and between the 

State Lottery Office of the State of Delaware (hereinafter the 

"DSL"), and Scientific Games International, Inc., a duly 

organized corporation (hereinafter referred to as "SCIENTIFIC 

GAMES") . 

I, RECITALS 

WHEREAS, the DSL and Scientific Games have entered into an 

agreement, dated as of September 25, 2001 (the "Initial 

Agreement") under which the DSL engaged Automated Wagering 

International, Inc., a predecessor entity to Scientific Games, to 

provide and implement, and furnish related support and services 

for, On-line Games, Video Lottery Games and Instant Game pass

through transactions; and, 

WHEREAS, the DSL and predecessor entities to Scientific 

Games have concluded a First Amen&nent to the Initial Agreement 

dated September 22, 2002, a Second Amen&nent, dated September 15, 

2003, a Third Amen&nent, dated January 21, 2004, a Fourth 

Amen&nent dated November 17, 2005, and a Fifth Amen&nent dated 

June 25, 2009 (the Initial Agreement and amen&nents are 

hereinafter referred to as the "Agreement"); and, 

WHEREAS, pursuant to Paragraph 61 of the Agreement, the 

Parties have the right to modify, amend, or extend the Agreement, 

and now desire to modify and amend the Agreement as set forth 

herein, and, 
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WHEREAS, after a valid public procurement process, the DSL 

and Scientific Games are parties to a Professional Services 

Agreement on July 29, 2009 to provide a Sports Wagering System 

and Services ("Sports Wagering Agreement") to provide a sports 

wagering system and services; 

WHEREAS, the parties have determined that the system 

services relating to Sports Wagering Agreement (central 

processing system services and equipment, communication 

networking services and equipment, software creation, maintenance 

and support, data center equipment and services and wagering 

terminal maintenance services)are more appropriately to be 

removed from the Sports Wagering Agreement and placed in this 

Agreement; 

WHEREAS, the parties also desire to adjust the pricing of 

this Agreement to reflect those services. 

II. AGREEMENT 

NOW, THEREFORE, the DEPARTMENT and the CONTRACTOR, in 

consideration of the foregoing recitals and of the mutual 

promises hereinafter set forth and with the intention of being 

legally bound, hereby agree as follows: 

1. Appendix 1 entitled "Work Statement" is hereby amended 

to add that attached as new subsection 4 of the Work Statement. 
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2. Subsection (II) (1) of Appendix 2 of the Agreement ("Cost 

and Terms") is hereby deleted in its entirety and replaced with 

the fol.lowing: 

A. Base System Pricing 

(1) on-Line percentage. Pricing as a percentage of on

Line sales shall be 5.371% of On-Line Game sales. 

IN WITNESS WHEREOF, the STATE LOTTERY OFFICE OF THE STATE OF 

DELAWARE, and SCIENTIFIC GAMES INTERNATIONAL, INC., have caused 

this Sixth Amendment to be executed on the date and year first 

above written. 

SCIENTIFIC GAMES 
INTERNATIONAL, INC. 

BY: -~n, b. = ~ ~C/ 

'l'I'rLE: 

DA'I'E: 

3 

STATE LOTTERY OFFICE OF ~»E 
STATE OF DELAWARE 

BY: ~~L .. 



Appendix 1 

Work Statement 
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SG 
.... ,. ··••.x. .... ., 
••• n ...... 

Worl< Statement - Delaware State Lottery SCIENTIFIC GAMES' 

Additional Betjet Terminals - Initial Three Venues - Pursuant to Sections 3.2.1 
and 3.2.2 of the RFP, Scientific Games will provide a total of seventy five (75) 
Betjet terminals deployed. For Betjet quantities deployed above seventy five (75), 
terminals will be added for no additional fee if the additional terminals produce 
an average sales equal to or greater than the historical average of the previous 
terminals Installed. If there is a need for more than 75 terminals required by 
the RFP, the thresholds for sales wUI be based on historical averages based 
on actual sales data. This will be calculated based on the sales in the Sports 
Lottery season divided by the base number of termlnals. SGI will retroactively 

charge the Lottery $5400/year for each terminal that failed to meet the sales 
target, and $450/month going forward untll such time as the terminal produces 
a sales amount equal to or greater than the calculated sales threshold per week 
per each terminal, This will be calculated by taking the total sales per week for all 
terminals at the venue, and dividing It by the number of terminals delivered to the 
venue. If the average for all terminals is below the calculated sales threshold per 
year/per terminal than the subset of terminals Installed that does equal or 
exceed the calculated sales threshold per year will be calculated. The result of 
this calculation will be the terminals that Scientific Games will provide to the DSL 
free of charge and hereafter referred to as the "Base" (under no circumstance 
will the Base be less than 75 Betjet termlnals). The lottery will then be charged 
for each terminal in excess of the Base of Installed terminals at the rate of $5400 
per year. The Base shall be recalculated annually on the contract anniversary date. 
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SEVENTH AMENDMENT 

TO THE AGREEMENT DA TED SEPTEMBER 25, 2001 

BETWEEN 

THE STA TE LOTTERY OFFICE OF THE STA TE OF DELAWARE 

AND 

SCIENTIFIC GAMES INTERNATIONAL, INC. 



'I<-" 
This Seventh Amendment to the Agreement ("Seventh Amendment") is entered into this /.I._ day of 
January, 2013, by and between the State Lottery Office of the State of Delaware (hereinafter the 
"DSL"), and Scientific Games International, Inc., a duly organized corporation (hereinafter referred 
to as "SCIENTIFIC GAMES"). 

I. RECITALS 

WHEREAS, the DSL and Scientific Games entered into an agreement, dated as of September 25, 
200 l (the "Initial Agreement") under which the DSL engaged Automated Wagering International, 
Inc., a predecessor entity to Scientific Games, to provide and implement, and furnish related support 
and services for, On-line Games, Video Lottery Games and Instant Game pass through transactions; 
and, 

WHEREAS, the DSL and predecessor entities to Scientific Games concluded a First Amendment to 
the Initial Agreement dated September 22, 2002, a Second Amendment, dated September 15, 2003, a 
Third Amendment, dated January 21, 2004, a Fourth Amendment dated November 17, 2005, a Fifth 
Amendment dated June 25, 2009 and a Sixth Amendment dated August 1, 20 l O (the Initial 
Agreement and amendments are hereinafter referred to as the "Agreement"); and, 

WHEREAS, pursuant to Paragraph 61 of the Agreement, the Parties have the right to modify, amend, 
or extend the Agreement, and now desire to modify and amend the Agreement as set forth herein, 
and, 

WHEREAS, the DSL and Scientific Games have determined that they desire to amend the 
Agreement to authorize Scientific Games to provide a Keno system and related services for the 
implementation of wide-area Keno games in Delaware; 

WHEREAS, the parties also desire to adjust the pricing of this Agreement to reflect those services. 

II. AGREEMENT 

NOW, THEREFORE, the DEPARTMENT and the CONTRACTOR, in consideration of the 
foregoing recitals and of the mutual promises hereinafter set forth and with the intention of being 
legally bound, hereby agree as follows: 

l . The DSL hereby represents and confirms that it is authorized under Delaware State law to 
offer fast draw Keno games to the public. Therefore, the Parties agree to implement a fast draw 
Keno system and games as a Non-Traditional Lottery Game pursuant to Section 39(E) of the 
Agreement and Section 3.10.8 of Appendix l of the Agreement. Scientific Games agrees to provide 
the goods and services set forth on Schedule 1 in accordance with the implementation plan to be 
agreed upon by the parties in writing. The parties further agree that launch of fast draw Keno in 
Delaware shall occur no later than February 25, 2013. At launch, Keno shall be deployed at up to no 
fewer than ninety (90) DSL retailer terminals. 

2. Subsection (A) of Appendix 2 of the Agreement ("Cost and Terms") is hereby amended by 
inserting the following: 



,. 
,I 

.. 

A. Base System Pricing 

(3) Keno percentage. Pricing as a percentage of Keno sales shall be 9.950% of Keno 

game sales. 

4. All other terms of the Agreement shall remain in full force and effect as set forth therein 
except as expressly amended in this Seventh Amendment. 

IN WITNESS WHEREOF, the STATE LOTTERY OFFICE OF THE STATE OF DELAWARE, 
and SCIENTIFIC GAMES INTERNATIONAL, INC., have caused this Seventh Amendment to be 
executed on the date and year first above written. 

SCIENTIFIC GAMES INTERNA TlONAL, INC. 

Byapf'~/A 
Title: ~ 

~ .. d..c.-.) JV,r!'L A""(,.,< C<; 

Lo /1,e.,ry Sy 5 ~ r 

STATE LOTTERY OFFICE OF THE 
STATE OF DELA WARE 

By l!e,kw-,)1}-b,f;z 
Title: f)\ ~g_, 

DriLh-w~ LtJTT=£~'f 

15 ~ 20..13 



Schedule 1 

Scientific Games will prnvide all equipment and software necessary for selling Keno tickets at retailer 
locations. As pa,t of the offer, Scientific Games agrees to provide the following equipment: 

• I IO WA VE® terminals ( I 00 for installation at retailer locations and l O spares for service) 

• 110 Customer Transaction Displays (2 line, 240x64 resolution LCD with pole) (100 for 

installation at retailer locations and IO spares for service) 
• I IO LED Customer Advertising Displays (I 00 for installation at retailer locations and IO spares 

for service) 
• 11 O Flat Panel Displays (32"-40") LCDs ( I 00 for installation at retailer locations and l O spares 

for service) 
• 110 Ticket checkers (100 for installation at retailer locations and 10 spares for service) 

• Communications equipment as needed to connect all Keno retailers to the central system SG will 
also provide the antennas, cabling and amplifiers needed at installation 

• Host system hardware including the automated draw manager and random number generator 

• I IO Media Servers (100 for installation at retailer locations and 10 spares for service) 

• Additional spare parts for on-going repair of WA VE terminals and all peripherals including the 

ticket checkers and Flat Panel Displays 
• All required central system and retailer hardware, network and software upgrades to implement 

Keno, including: game and report modifications, Automated Draw Machines, random number 
generator, database, communications, front end, media player, graphic broadcast and download 

mechanism 

Installation and Other Startup Services 

Scientific Games will provide the necessary manpower to install all components for the deployment 
of the Keno game in Delaware including: 

• Installation of the WA VE terminal at each new retailer location 

• Site Surveys prior to installation of the communication equipment 

• Installation of the communication equipment at each new retailer location including 

antenna, amplifier and inside wiring as needed 

• Installation of the Keno Flat Panel Display at each retailer location including inside 

wiring 
• Retailer Training provided for each retailer location 

• Project Management for the initial implementation 

Ongoing Operations - Post Startup 

Upon implementation of Keno in Delaware, meaning retailers have commenced selling entries into Keno 
drawings via WA VE terminals installed at DSL retailer locations, Scientific Games will provide the 
following ongoing services and additional staffing thrnughout the term of the contract. These staffing and 
services are in addition to our current service and suppmt staff: 

• Ticket stock and bet slip consumables 



• One (1) additional field service technician with vehicle 

• Three (3) field marketing representatives focusing on development and sales growth of 
Keno retailers, including merchandising, education on retailer sales best practices, in
store promotions and events as well as training for terminal operation and game 

understanding 
• Repair and maintenance of the WAVE terminals and all peripherals including the tickets 

checker and Keno Flat Panel Displays 
• Hotline service to assist retailers with terminal issues or gaming questions and dispatch 

field service technicians as necessary 
• Software support for the Master Link system and WAVE terminals 

• Expanded JCS to include Keno at the Lottery's written request. 



EIGHTH AMENDMENT TO THE AGREEMENT BETWEEN THE STATE LOTTERY 
OFFICE OF THE STATE OF DELAWARE AND SCIENTIFIC GAMES 

INTERNATIONAL. INC. DATED SEPTEMBER 25, 2001 

This Eighth Amendment (the "Amendment") to the Agreement dated September 25, 2001 
(the "Agreement"), is made and entered into, effective as of March -1!:{_, 2014, by and between the 
State Lottery Office of the State of Delaware (the "DSL"), and Scientific Games International, 
Inc., a corporation organized under the laws of the State of Delaware with offices at 1500 
Bluegrass Lakes Parkway, Alpharetta, Georgia 30004 ("SGI"). 

WITNESSETH: 

WHEREAS, the DSL and SOI have entered into the Agreement under which the DSL 
engaged SGI to provide and implement, and furnish related support and services for, On-Line 
Games, Video Lottery Games and Instant Game (as these terms are defined in the Agreement) 
pass-through transactions; and 

WHEREAS, the DSL and SGI have entered into multiple subsequent mutually-agreed 
upon amendments to the Agreement, each of which are incorporated into and became a part of the 
Agreement; 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right to 
further amend the Agreement; and 

WHEREAS, paragraph 39(E) of the Agreement provides that changes and enhancements 
which exceed what is required of SGI will have terms and price negotiated by the parties; 

WHEREAS, the parties wish to extend the Agreement pursuant to 29 Del. Code 4819A to 
facilitate the timely transition of charitable video lottery machines to the existing AEGIS'" -Video 
central system; 

NOW THEREFORE, in consideration of the foregoing and the mutual promises 
hereinafter set forth, the parties hereby agree to further amend the Agreement, as follows: 

I. The parties hereby agree to extend the Agreement for three (3) years, to expire February 
25, 2018. This Agreement may be extended for additional periods as agreed by the 
parties in writing. 

2. As partial consideration for such extension, SGI agrees to provide to the DSL the 
following: 

a. No less than 450 refurbished charitable video lottery terminals (as that term is 
defined in 29 Del. Code 4803(b)) to be delivered to DSL by SGI, or its 
authorized subcontractor or affiliate, as more fully described in Schedule I, 



attached to and incorporated into this Amendment. DSL will be responsible for 
having the terminals installed on or before July I, 2014 at charitable gaming 
organizations (as that tenn is defined in 29 Del. Code 4803(a)). For purposes of 
this Amendment, a charitable video lottery tenninal shall be considered to be 
installed and operational when it has been installed at the designated location, is 
in good running and working order and is connected by communications services 

to the central computer facility; 

b. one (1) site controller (and related equipment) to DSL by SGI, or its authorized 
subcontractor or affiliate, as more fully described in Schedule 1 for each 
charitable gaming organizations identified by DSL under Section 2(a) to facilitate 
communications with the AEGIS®-Video central system. DSL will be 
responsible for having the site controllers installed on or before July I, 2014 at 
the charitable gaming organizations (as that term is defined in 29 Del. Code 

4803(a)); 

c. maintenance and support services as set forth in Schedule 2, attached to and 
incorporated into this Agreement, related to the charitable gaming machines 
supplied under Section 2(a) perfonned by SGI, or its authorized subcontractor or 

affiliate; and 

d. connection, at SGl's expense, of each charitable video lottery terminals installed 
at each charitable gaming organization identified under Section 2(a) via SGI's 
existing telecommunications network to the AEGIS®-Video central system and 
maintenance of such telecommunications network. 

3. As additional consideration for the foregoing, the parties agree to further amend Section 
2(a) of Appendix 2 of the Agreement as follows: 

Base System Pricing 

(I) On-line percentage. Pricing as a percentage of On-Line sales shall be 5.371% 
of On-Line Game sales. 

(2) Video percentage. Pricing as a percentage of Video Net Proceeds shall be 
1.0% of Video Net Proceeds. 

(3) Keno percentage. Pricing as a percentage of Keno sales shall be 9.95% of 
Keno game sales. 

(4) Charitable video lottery terminal fee. Pricing as a percentage of the net win 
returned to the DSL (based on receipt of 40% of total net win by the DSL, 
less 1 % for responsible gaming) shall be 25% of such net win per charitable 
video lottery terminal. 



4. The DSL agrees that SGI supplies no less than 450 charitable video lottery terminals that 
the DSL commits to keep at such charitable video lottery terminals remain in operation at 
charitable gaming organizations continuously through February 25, 2018 from the date of 
this Amendment. The foregoing is not intended to prevent the parties from replacing or 
installing additional charitable video lottery terminals as mutually agreed. 

S. Except as modified herein, all terms and conditions of the Agreement are hereby 
confirmed as being in full force and effect and enforceable by the parties according to 
their terms. All capitalized terms shall have the same meaning as set forth in the 

Agreement. 

IN WITNESS WHEREOF, the patties hereto have caused this Amendment to be 

executed. 

DELAWARE STATE LOTTERY 

Name: V tzfv.JoA.) ,A 4< IR~ 
Title: 'Di: 1-l. €.C"TDP---
Date: 1..£ ,¼A.~tf Wi.4 

SCIENTIFIC GAMES INTERNATIONAL, 
INC. 

Title: V p C /lu . 1 
• ' I Oc pu r ,~r(. I.. U•?Sc? "-

Date: 1 L/ rr7 a. , c.. 1-i_ .;; 01 y 



Schedule 1 

Pursuant to Section 2 of the Eighth Amendment, dated March 14, 2014, to the Agreement dated 
September 25, 2011, by and between the State Lottery Office of the State of Delaware (the 
"DSL") and Scientific Games International, Inc. ("SOI"), SOI has agreed to provide DSL with 
450 refurbished charitable video lottery terminals pursuant to the provisions of the Eighth 
Amendment and as more fully described in this Schedule 1. 

SOI agrees to lease to DSL no less than 450 units consisting of refurbished WMS Gaming Inc. 
Bluebird2 video, upright, ticket out only gaming devices ( each a "Unit") and up to 45 SOI site 
controllers (one for each charitable gaming location) (the "Controllers") for an operational term 
continuing through February 25, 2018. The Units will be a WMS standard build but customized 
to be equipped with the brand of ticket printer and bill validator selected by DSL no later than 
four (4) weeks prior to shipping. The Units will be delivered with multigame software with a 

minimum of eight (8) WMS themes. 

SOI will be responsible for delivery of the Units and Controllers to a single location identified by 
DSL in accordance with a delivery scheduled mutually agreed to by the parties. DSL will be 
responsible for having the Units and Controllers delivered and installed at gaming locations no 
later than July 1, 2014. Therefore, SOI and DSL will finalize the delivery schedule no later than 
March 31, 2104. When the Units and Controllers are installed, SOI will be responsible for 
ensuring that the Units and Controllers are properly connected to the AEGIS®-Video Central 

System via SOi's existing telecommunications network at SOi's expense. 



Schedule 2 

In connection with leasing the Units pursuant to the Eight Amendment and Schedule 1, 

SGI will provide the following support services: 

1. Approvals: DSL requires that all the game algorithms stored on EPROMs in the 
Units, or downloaded into memory on the Units, be certified by an independent 
laboratory prior to installation at gaming locations. SGI agrees to cooperate in 
submitting chips and/or other appropriate materials to such independent 
laboratory for testing. SGI will responsible for the expense of this independent 

lab certification. 

2. Updates: No later than twelve (12) months after the initial installation of the first 
Unit (the "Lease Start Date"), SGI will provide an update to the multigame with a 
minimum of four ( 4) new themes for the eight (8) game set. No later than the first 
anniversary of the Lease Start Date, SGI will provide an additional update to the 
multi game with a minimum of four ( 4) new themes for the eight (8) game set. 

3. Training: Prior to installation of the Units, SGI will provide training and written 
training materials for DSL lottery agents, staff and distributors in the operation of 
the Units and related Controllers. SGI will provide this in-person training at a 
DSL location selected by DSL at a time mutually agreed to by the parties. The 
training will consist of up to a total of 24 hours of training conducted over a 
period ofup to three consecutive days for up to 40 people covering the proper 
installation, use, operation, maintenance and repair of the Units and related 
Controllers including suggested preventative maintenance cycles, clearing bill 
acceptor and ticket printer jams, and basic trouble-shooting. 



NINTHAMENDMENTTOTHEAGREEMENTBETWEENTHESTATELOTTERY 
OFFICE OF THE STATE OF DELAWARE AND SCIENTIFIC GAMES 

INTERNATIONAL. INC. DA TED SEPTEMBER 25, 2001 

This Ninth Amendment (the "Amendment") to the Agreement dated September 25, 2001 
(the "Agreement") is mude und entered into. effective as of December.Ji> j 2016 (the "Effective 
Date"), by and between the State Lottery Office of the State of Delaware (the "DSL") and 
Scientific Garnes International, Inc., a corporation organized under the laws of the State of 
Delaware with offices at 1500 Bluegrass Lakes Parkway, Alpharetta, Georgia 30004 ('SGf'). 

WITNESS ETH: 

WHEREAS, the DSL and SOI huve entered into the Agreement under which the DSL 
engaged SOI to provide nnd implement, and furnish related support nnd services for, On-Line 
Garnes, Video Lottery Games, and Instant Grune (as these tenns are defined in the Agreement) 
pass-through transactions; and 

WHEREAS, the DSL and SO[ have heretofore entered into certain mutually-agreed upon 
amendments to the Agreement, each of which is incorporated into and has become a part of the 
Agreement; and 

WHEREAS, pursuant to paragraph 61 of the Agreement, the parties have the right to 
amend the Agreement; and 

WHEREAS, paragraph 39(E) of the Agreement provides that changes and enhancements 
which exceed what is required of SOI will have terms and price negotiated by the parties; and 

WHEREAS, the DSL and SOI are also parties to a Professional Services Agreement, dated 
July 29, 2009, to provide a Sports Wagering System and Services ("Sports Wagering Agreement"); 
and 

WHEREAS, the DSL and SGI are also parties to a Professional Services Agreement, dated 
January 30, 2012, to provide Instant Game Tickets and Related Services ("Instant Grune Tickets 
Agreement"); and 

WHEREAS, the DSL, SOI, and 888 US Limited are parties to a Professional Services 
Contrnct, dated October 29, 2013, to provide Internet Gaming System and Services Solution 
("iGaming Agreement") to provide an internet gaming system and services; and 

WHEREAS, the Agreement, the Sports Wagering Agreement, the Instant Game Tickets 
Agreement, and the iGaming Agreement provide critical and necessary services to allow the DSL 
to carry out its Ktalutory responsibilities; and 

WHEREAS, the recent number of publicly reported unauthorized intrusions into 
government, private sector, and gaming networks and systems has resulted in a critical need to 
implement the latest security technology advances in network, encryption, operating system, 
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layered software, and topology as soon as feasible to protect the integrity of the gaming systems 
environments; and 

WHEREAS, the system services relating to the Sports Wagering Agreement (central 
processing system services and equipment, communication networking services and equipment, 
software creation, maintenance and support, data center equipment and services and wagering 
terminal maintenance services) were incolJlorated within the Agreement by the Si11th Amendment 
to the Agreement, entered into on August I, 20 l 0; and 

WHEREAS, consolidating the Agreement, the remaining portions of the Sports Wagering 
Agreement, and the Instant Game Tickets Agreement would allow the DSL to start generating new 
revenue sooner rather than delaying the benefits until a successor consolidated contract can be 
concluded; and 

WHEREAS, consolidating the Agreement, the remaining portions of the Sports Wagering 
Agreement, and the Instant Game Tickets Agreement would allow for tie-ins and synergies across 
diftereot product lines, giving the DSL the ability to implement innovative technologies and 
products that are e11pected to produce additional revenue; and 

WHEREAS, the parties have determined that the remaining portions of the Sports 
Wagering Agreement and the Instant Game Tickets Agreement should be consolidated with this 
Agreement (resulting in a "Consolidated Agreement"); and 

WHEREAS, the Eighth Amendment to the Agreement was entered into on March 14, 2014 
in accordance with and pursuant to then-ellisting 29 Del. C. § 4819(A)(l); and 

WHEREAS, pursuant to paragraph 1 of the Eighth Amendment to the Agreement, the 
Agreement may be eKtended as agreed by the parties in writing; and 

WHEREAS, pursuant to paragraph 4 of the iOarning Agreement, the iGaming Agreement 
may be e11tended through 2022 and the DSL has an important and valuable right to renew the 
iGarning Agreement through 2022; and 

WHEREAS, e11tending the Consolidated Agreement through 2022 to coincide with the 
e11piration of the iGaming Agreement will allow the DSL the option of capturing the benefits of 
its extension rights and also gain economics of scale and leverage from putting all lottery contracts 
out to bid at once for a new contract in 2022; and 

WHEREAS, the parties wish to extend the Consolidated Agreement through October 29, 
2022; und 

WHEREAS, extending the Consolidated Agreement through 2022 will provide the DSL 
with early access to new technologies products and result in significant sales increases and profits 
and access to additional retailer outlets while enhancing the DSL's overall operations and security; 
and 
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WHEREAS, extending the Consolidated Agreement through 2022 will diminish revenue 
losses that would result if the contract.~ were not extended; and 

WHEREAS, the parties also desire to adjust the pricing of this Agreement to reflect these 
services: 

NOW THEREFORE, in consideration of the foregoing and the mutual promises hereinafter 
set forth, the parties hereby agree to further amend the Agreement as of the Effective Date as 
follows: 

I. The parties hereby agree that the Sports Wagering Agreement and the Instant Game Tickets 
Agreement are consolidated under this Agreement to effectuate the Consolidated 
Agreement. 

2. The parties further agree to extend the Consolidated Agreement for approximately four (4) 
years, to expire November 9, 2022. 

3. As partial consideration for such extension, SGI agrees to provide to the DSL the 
following: 

a. SG's next generation AEGIS Gaming System for Draw and Keno, as more fully 
described in Schedule I, attached to and incorporated into this Amendment; 

b. SG's next generation AEGIS Video Central Monitoring System, as more fully 
described in Schedule I; 

c. Refurbishment of all currently installed WA VE terminals, as more fully described 
in Schedule 1; 

d. PlayCentral HD Self Service Terminals for rollout to DSL retailers, as more fully 
described in Schedule I; 

e. RaceTrax system und terminal software and retailer hardware, as more fully 
described in Schedule I; 

f. SG's undertaking of a research and development project to integrate lottery 
systems with Delaware casinos for expanded distribution of DSL offerings, as 
more fully described in Schedule I; 

g. Interactive Lottery Mobile App supporting DSL products, as more fully described 
in Schedule I; and 

h. Enhanced Instant Games Cooperating Service Program Benefits, as more fully 
described in Schedule I. 
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4. As additional consideration for the foregoing, lbe panics agree to further amend Section 
l(A) of Am,endix 2 of the Agreement by deleting it in its cntim:y and ~lacing it with the 
pricing set forth in Schedule 2 of this AmendmenL 

S. The parties agree to amend the first scnteocc of Section 46 of lbe Agreement to state that 
Vendor agn,es it wiU not issue any news ~leases pertaining to the awanl or the 
performance of lhe Agreement without the prior written app!'(Wal of the DSL and then 
only in accordaru:e with the explicit written instructions from the DSL 

6. Except as modified helein. all lenns and conditions of the Agree111m1t. the Sports Wagering 
Agreement. and the Instant Game Tickets Agreement are hereby C(ll'lfinned 88 being in foll 
fon:e and effect and eoforuabte by the pames according to their temas. All capitalized 
rerms shall bave tbe same meaning as set forth in lbe AgreemePt. the Sports Wagering 
Agreement. the Instant Game Tichts Agreement, and the iGaming AgrcemenL 

IN wrrNF.SS WHEREOF, the parties hereto have caused this Ameodmcot to be executed. 

DELAWARE STATE LOTI'ERY 

\ 

t/4(~./? 
Name: \ltt.,<.Jo,J ,4 #<t l(k 
Title: D1 ~ rz, P.., 
Date: Z.3 'I)llc U16 

SCIENTIFIC GAMF.S INTERNATIONAL, INC. 
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Schedule 1 

A. SOI will provide all equipment and soflware necessary for new AEGIS Gaming System 
architecture pursuant to an agreed upon final specification and schedule. The new 
architecture will generally provide the following benefits to the DSL: 

Latest generation AEGIS Gaming System 
o Open system architecture to facilitate integrations with future 3rd party products 

and services 
o Upgraded security enhancements 
o Advanced monitoring and diagnostic tools 
o Next generation back office tools for DSL staff 

Latest generation AEGIS Video Central Monitoring System 
o Multiple protocol support (SAS and G2S) 
o Enhanced processing engine 
o Remote configuration and download capability 
o G2S certified and GU certified 

Refurbishment of currently installed WA VE terminals 
Upgraded Instant Management System 

o OrderCast Predictive Ordering system for Instant tickets 
o Interface with the AEGIS Gaming System 

B. SOI will provide all equipment and software necessary for selling instant and draw lottery 
tickets at convenience store locations, with the intent to expand into new retail locations not 
currently selling DSL products, As part of the offer, SOI agrees to provide the following 
equipment pursuant to an agreed upon final specification and schedule: 

Up to 100 PlayCentral HD vending machines ("PCHDs") (includes machines for 
installation at convenience store locations, additional trade style locations and spares for 
service) 
Communication equipment to connect all locations to the central system, SOI will 
provide cabling, amplifiers and antennas as needed for installation 

- Additional spare parts for on-going repair of PCHDs 
- All required central system and retailer network and software upgrades to implement 

PCHDs 

C. SGI will provide the equipment and software necessary for selling new games or current 
games through the new distribution channels pursuant to a final agreed upon specification 
and schedule: 

RaceTrax® system and terminal software and retailer hardware including up to forty-five 
(45) 40" (or larger) monitors and media servers for 40 locations, with 5 monitors and 
media servers as spares 
Research and development project to develop an interface on the DSL lottery system with 
Delaware casinos that utilize SGl's BetView™ product pursuant to an agreed upon scope 
of work and schedule to provide the interface allowing players to purchase lottery 
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products through a gaming machine. Any hardware or software required at the relevant 
casino shall be the responsibility of such casino. 

- Interactive Lottery Mobile App 
o Includes current Jackpot amounts, Winning Numbers, How to Play Tutorials, 

Retailer Finder and Ticket Checker 
o Centralized Webserver/Infrastructure 
o Foundation for future mobile enhancements including new content, loyalty club 

support, promotions and the ability to tie into iLottery. 

D. SGI will provide the following instant ticket options exercised by the DSL pursuant to fully 
executed working papers for no additional cost: 

Holographic Instant Tickets 
- Sparkle™ Instant Tickets 

Installation and Othu Startup Services 
SGI will provide the necessary resources required to install all components for the deployment of 
the aforementioned products and services prioritized by revenue generation opportunities for the 
state and per mutually agreed upon schedules. This includes: 

- Installation of PCHDs at each new retailer location 
- Site surveys prior to installation of the relevant communication equipment 
- Installation of the relevant communication equipment at each new retailer location 

including inside wiring, amplifier and antenna as necessary 
- Installation of monitors and media servers for RaceTrax at up to forty (40) new retailer 

locations, including inside wiring 
- Retailer training provided for each new RaceTrax retailer 
- Project Management for all system and product implementations 
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Schedule2 

I. The following are the prices for the corresponding goods and services provided under the 
Consolidated Agreement based upon which SGI shall issue invoices to the DSL, and the DSL 
shall make payments to SOI: 

A Base System Pricing- Base System Pricing will remain the same as existing contracts 
I Draw percentage. Pricing as a percentage of On-Line Grune Sales shall be 5.371% 
2 Video lottery percentage. Pricing as a percentage of Video Net Proceeds shall be I% 
3 Keno percentage. Pricing as II percentage of Keno sales shall be 9.95% 
4 Cooperative Services Program (CSP) percentage. Pricing as a percentage of Total Net 

Sales (of instant tickets) shall be 5.6% 
5 Sports percentage. Pricing as a percentage of Marginal Revenue from each Racino shall 

be 15.625% and as a percentage of Marginal Revenue from sports retailers shall be 25% 
6 Charitable video lottery terminal fee. Pricing as a percentage of the net win returned to 

the DSL (based on receipt of 40% of total net win by the DSL, less l % for responsible 
gaming) shall be 25% of such net win per charitable video lottery tenninal 

B New Product Pricing 
I PlayCentral HD self-service tenninnls (PCHD) percentage. In addition to 

compensation by DSL under Item A(4) above, DSL shall pay SOI an amount 
equivalent to 4.18% of draw game and instant game sales through PCHD. 

2 RaceTrax® percentage. Pricing as a percentage of RaceTrax sales shall match the 
rate of compensation paid by DSL for Keno monitor games at 9.95%. 

3 Sports Mobile percentage. In addition to compensation paid by DSL under Item 
A(5) above, DSL shall pay SOI an amount equivalent to 40% of Marginal 
Revenue from mobile sports sales. 
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PROFESSIONAL SERVICES AGREEMENT 

This Agreement ("Agreement") is entered into as of July 29th
, 2009 ("Effective Date") 

and will end as set forth herein by and between the State of Delaware, Department of 
Finance, State Lottery Office, ("Delaware" or "Lottery"), and Scientific Games 
International, Inc., ("SGI"), a Delaware corporation, with offices at 1500 Bluegrass Lakes 
Parkway Alpharetta, GA USA 30004. 

WHEREAS, Delaware desires to obtain certain services to Implement a sports wagering 
system; and 

WHEREAS, SGI desires to provide such services to Delaware on the terms set forth 
below; 

WHEREAS, Delaware and SGI represent and warrant that each party has full right, power 
and authority to enter into and perform under this Agreement; 

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, Delaware 
and SGI agree as follows: 

1. Services. 

1.1 SGI shall perform for Delaware the services specified in the Appendices to this 
Agreement, attached hereto and made a part hereof. 

1.2 Any direct conflict or inconsistency between the provisions of the following 
documents shall be resolved by giving precedence to such documents in the 
following order: (a) this Agreement (including any amendments or modifications 
thereto); (b) Delaware's request for proposals, attached hereto as Appendix C; (c) 
SGl's response to the request for proposals, attached hereto as Appendix D; (d) 
modifications and clarifications; and (e) purchase order. The aforementioned 
documents are specifically incorporated into this Agreement and made a part 
hereof. As an example, should SGl's response to the RFP contain detail on the 
proposed solution in addition to the RFP requirement, this is not considered a 
direct conflict. 

1.3 The failure of a party to insist upon strict adherence to any term of the Agreement 
shall not be considered a waiver or deprive the party of the right thereafter to 
insist upon strict adherence to that term, or any other term, of the Agreement. 

1.4 Delaware may, at any time, by written order, make changes in the scope of this 
Agreement and in the services or work to be performed. No services for which 
additional compensation may be charged by SGI shall be furnished without the 
written authorization of Delaware. When Delaware desires any addition or 
deletion to the deliverables or a change in the Services to be provided under this 
Agreement, it shall notify SGI, who shall then submit to Delaware a "Change Order" 
for approval authorizing said change. The Change Order shall state whether the 
change shall cause an alteration in the price or the time required by SGI for any 



aspect of its performance under this Agreement. Pricing of changes shall be 
consistent with those established within this Agreement. 

1.5 SGI will not be required to make changes to its scope of work that result in SGl's 
costs exceeding the current Agreement pricing for the services. 

2. Payment for Services and Expenses. 
2.1 The term of the Agreement shall be in effect from the Agreement Effective Date, 

including an implementation period as detailed in Section 4 below and six (6) years 
of production operations, plus such time as is necessary to finish out the Lottery 
business week in progress. Production operations shall begin on the date when the 
first sports wagering ticket is sold to the public. 

The Contract term may run a shorter period, as determined by the lottery, due to 
causes such as Contract termination or loss of statutory authority by the Lottery. 
The Lottery reserves the right to renew the Contract at its sole discretion up to a 
maximum of four (4) one (1) year renewals, provided that each single option to 
renew is exercised by the Lottery at least ninety (90) days prior to the end of the 
initial contract period, or the prior renewal period thereof, or at a time mutually 
agreed upon by both parties. 

2.2 The Lottery reserves the right to reactivate or further extend the initial Contract, or 
any renewal thereof, at the rates and upon the terms and conditions then in effect 
on thirty (30) days' notice for one (1) or more thirty (30) day periods if a different 
vendor is chosen for a subsequent Contract and the subsequent vendor's System 
does not meet the requirements ofthe Lottery. To meet this requirement, SGI 
must maintain the System in a state of readiness through the date of full 
conversion to the new vendor and for thirty (30) calendar days thereafter at the 
aforesaid rate to SGI. Exercising these rights shall not be construed as obligating 
the Lottery to repeat the procurement process for any subsequent Contract or 
conferring any right or expectation for SGI to continue operating the System after 
the expiration of any such emergency extension period. 

2.3 Payment to SGI shall be payable solely out of the income, revenues, and receipts of 
the Lottery's sports wagering operation. In no event shall this contract constitute 
or create an obligation, either general or special, debt, liability, or moral obligation 
of the State of Delaware, or any municipality, political subdivision, or governmental 
unit thereof or constitute or give rise to a pecuniary liability of the State of 
Delaware, or any municipality, political subdivision, or governmental unit thereof 
nor shall the general credit or taxing power of the State of Delaware, or any 
municipality, political subdivision, or governmental unit be pledged therefor. The 
payment schedule is found in Appendix B. 



2.4 Unless provided otherwise in an Appendix, ail expenses incurred in the 
performance of the services are to be paid by SGI. If an Appendix specifically 
provides for expense reimbursement, SGi shall be reimbursed only for reasonable 
expenses incurred by SGI in the performance of the services, including, but not 
necessarily limited to, travel and lodging expenses, communications charges, and 
computer time and supplies. 

2.5 Delaware is a sovereign entity, and shall not be liable for the payment of federal, 
state and local sales, use and excise taxes, including any interest and penalties 
from any related deficiency, which may become due and payable as a consequence 
of this Agreement. 

2.6 Delaware shall subtract from any payment made to SGI all damages, costs and 
expenses caused by SGl's negligence, resulting from or arising out of errors or 
omissions in SGl's work products, which have not been previously paid to SGI. 

2.7 Invoices shall be submitted to: 

Mr. Vernon Kirk 
Principal Deputy Delaware Lottery 
1575 McKee Road 
Dover, Delaware 19904 

2.8 Additional BetJet Terminals - Initial Three Venues - Pursuant to Sections 3.2.1 and 
3.2.2 of the RFP, Scientific Games will provide a total of seventy five (75} BetJet 
terminals deployed. For BetJet quantities deployed above seventy five (75), 
terminals will be added for no additional fee if the additional terminals produce an 
average of $70,000 gross sales per week/each. ($3,640,000 per year/each}. For 
purposes of startup, fifteen (15) of the aforementioned 75 terminals may initially 
be refurbished units. For terminals above the 75 required by the RFP, where the 
average fails to generate gross sales of $3,640,000 in a year, SGI will retroactively 
charge the Lottery $5400/year for each terminal that failed to meet the $3,640,000 
sales target, and $450/month going forward until such time as the terminal 
produces an average of $70,000 gross sales per week/each. This will be calculated 
by taking the total sales per week for all terminals at the venue, and dividing it by 
the number of terminals delivered to the venue. If the average for all terminals is 
below $3,640,000 per year/per terminal than the subset ofterminals installed that 
does produce $3,640,000 per year will be calculated. The result of this calculation 
will be the terminals that Scientific Games will provide to the DSL free of charge 
and hereafter referred to as the "Base" (under no circumstance will the Base be 
less than 75 BetJet terminals). The lottery will then be charged for each terminal in 
excess of the Base of installed terminals at the rate of $5400 per year. The Base 
shall be recalculated annually on the contract anniversary date. 



2.9 New Venues - Incremental pricing for opening any significantly different new 
venues where sports wagering will be conducted in Delaware will be negotiated. 

2.10 Implementation of Remote Backup System 

To date the parties have not been able to resolve the outstanding issues regarding 
the location and possible cost of the remote hot backup system that cannot be 
resolved in a timely fashion to avoid impacting the launch of the Sports Wagering 
System as shown in SGl's proposed schedule in their technical proposal. The 
parties agree that there is sufficient backup already required within this Agreement 
with the secondary or redundant system located with the primary system to 
protect the parties' interest on a temporary basis. Therefore, the parties agree to 
postpone the implementation of the remote hot backup system required in this 
Agreement. The parties will negotiate the location, cost and installation of the 
remote backup system as soon as practicable. The final agreement will be an 
addendum to the Agreement. 

SGI shall not be liable for any damages caused by, relating to or associated with the 
decision to operate, either temporarily or permanently, the Sports Wagering 
System without any remote backup Data Center. 

3. Responsibilities ofSGI. 
3.1 SGI shall be responsible for the professional quality, technical accuracy, timely 

completion, and coordination of all services furnished by SGI, its subcontractors 
and its and their principals, officers, employees and agents under this Agreement. 
In performing the specified services, SGI shall follow practices consistent with 
generally accepted professional and technical standards. 

3.2 It shall be the duty of SGI to assure that all products of its effort are technically 
sound and in conformance with all pertinent Federal, State and Local statutes, 
codes, ordinances, resolutions and other regulations. SGlwill not produce a work 
product that violates or infringes on any copyright or patent rights. SGI shall, 
without additional compensation, correct or revise any errors or omissions in its 
work products. 

3.3 Permitted or required approval by Delaware of any products or services furnished 
by SGI shall not in any way relieve SGI of responsibility for the professional and 
technical accuracy and adequacy of its work. Delaware's review, approval, 
acceptance, or payment for any of SGl's services herein shall not be construed to 
operate as a waiver of any rights under this Agreement or of any cause of action 
arising out of the performance of this Agreement, and SGI shall be and remain 
liable in accordance with the terms of this Agreement and applicable law for all 
damages to Delaware caused by SGl's performance or failure to perform under this 
Agreement. 



3.4 SGI shall appoint a Project Manager who will manage the performance of services. 
All of the services specified by this Agreement shall be performed by the Project 
Manager, or by SGl's associates and employees under the personal supervision of 
the Project Manager. The positions anticipated are included in Section 3.7.1 of 
SGl's Proposal. 

3.5 Designation of persons for each position is subject to review and approval by 
Delaware. Should the staff need to be diverted off the project for what are now 
unforeseeable circumstances, SGI will notify Delaware immediately and work out a 
transition plan that is acceptable to both parties, as well as agree to an acceptable 
replacement plan to fill or complete the work assigned to this project staff 
position. Replacement staff persons are subject to review and approval by 
Delaware. If SGI fails to make a required replacement within 30 days, Delaware 
may terminate this Agreement for default. Upon receipt of written notice from 
Delaware that an employee of SGI is unsuitable to Delaware for good cause, SGI 
shall remove such employee from the performance of services and substitute in 
his/her place a suitable employee. 

3.6 SGI shall furnish to Delaware's designated representative copies of all 
correspondence to regulatory agencies for review prior to mailing such 
correspondence. 

3. 7 SGI agrees that its officers and employees will cooperate with Delaware in the 
performance of services under this Agreement and will be available for 
consultation with Delaware at such reasonable times with advance notice as to not 
conflict with their other responsibilities. 

3.8 SGI has or will retain such employees as it may need to perform the services 
required by this Agreement. Such employees shall not be employed by Delaware 
or any other political subdivision of Delaware. 

3.9 SGI will not use Delaware's name, either express or implied, in any of its 
advertising or sales materials without Delaware's express written consent. 

3.10 SGI will assume sole responsibility and liability for delivery, Installation and 
maintenance of all equipment, software and support services offered in its 
Proposal and for the provision of all other goods and services offered in or 
acquired by its Proposal, and will directly make such representations and 
warranties to the Lottery to which the Lottery and SGI may agree, whether or not 
SGI is the manufacturer, producer or direct provider of the equipment, software or 
services. SGI may have subcontractors; however, SGI must accept full responsibility 
for and will be strictly liable to the Lottery for any such subcontractor's 
performance. The Lottery will consider SGI to be the sole point of contact with 
regard to all contractual matters. 



3.11 The rights and remedies of Delaware provided for in this Agreement are in addition 
to any other rights and remedies provided by law. 

3.12 Several items in the delivery of the Agreement will require direct coordination with 
the venues. As such, SGI will work directly with the venues to determine the final 
solution for the interaction between the venue staff and the risk management hub 
and whether on site management is required. In addition, SGI will work with each 
venue to determine the solution for event displays and/ or the system integration 
of event displays at each venue. 

3.13 SGI shall provide customized weekly parlay cards during football season. The parlay 
cards typically will include the teams and point spreads for football games 
scheduled to be played during the upcoming football weekend, along with Lottery 
and venue logos, a payoff table and other items typically found on customized 
parlay cards. 

3.14 SGI will provide support in defining and documenting possible policies and 
procedures for sports wagering start-up and will be available for ongoing 
consultation during the term of the Agreement. 

4. Implementation Schedule. 
SGI shall install and shall be responsible for maintaining the Sports Wagering System and 
Services In accordance with an implementation schedule set out in Delaware Sports 
Betting Project Schedule which is attached hereto, marked as Appendix A. The parties 
agree to review the implementation schedule for revisions based on the date the 
contract is executed as well as when SGI is granted permission to begin discussions with 
the venues. 

5. State Responsibilities. 
5.1 In connection with SGl's provision of the Services, Delaware shall perform those 

tasks and fulfill those responsibilities specified in the appropriate Appendices. 

5.2 Delaware agrees that its officers and employees will cooperate with SGI in the 
performance of services under this Agreement and will be available for 
consultation with SGI at such reasonable times with advance notice as to not 
conflict with their other responsibilities. 

5.3 The services performed by SGI under this Agreement shall be subject to review for 
compliance with the terms of this Agreement by Delaware's designated 
representatives. Delaware representatives may delegate any or all responsibilities 
under the Agreement to appropriate staff members, and shall so inform SGI by 
written notice before the effective date of each such delegation. 



5.4 The review comments of Delaware's designated representatives may be reported 
in writing as needed to SGI. It is understood that Delaware's representatives' 
review comments do not relieve SGI from the responsibility for the professional 
and technical accuracy of all work delivered under this Agreement. 

5.5 Delaware shall, without charge, furnish to or make available for examination or use 
by SGI as it may request, any data which Delaware has available, including as 
examples only and not as a limitation: 

a. Copies of reports, surveys, records, and other pertinent documents; 

b. Copies of previously prepared reports, job specifications, surveys, records, 
ordinances, codes, regulations, other document, and information related to the 
services specified by this Agreement. 

SGI shall return any original data provided by Delaware. 

5.6 Delaware shall assist SGI in obtaining data on documents from public officers or 
agencies and from private citizens and business firms whenever such material is 
necessary for the completion of the services specified by this Agreement. 

S.7 SGI will not be responsible for accuracy of information or data supplied by 
Delaware or other sources to the extent such information or data would be relied 
upon by a reasonably prudent contractor. 

S.8 Delaware agrees not to use SGl's name, either express or implied, in any of its 
advertising or sales materials. SGI reserves the right to reuse the non proprietary 
data and the analysis of industry-related information in Its continuing analysis of 
the industries covered. 

6. Amendments to the Agreement. 
Any Agreement provision may not be modified, amended, altered, changed, renewed, 
varied, waived or augmented, except in writing executed by both parties hereto, and 
any breach or default by a party shall not be waived or released other than in writing 
and signed by the other party. 

7. Work Product. 
7.1 To the extent that SGI utilizes or relies upon the Intellectual Property Rights of a 

third party in fulfilling its obligations under the Agreement, SGI will provide the 
Lottery with all copies of licenses and other agreements. In addition, in the event 
of failure to perform or breach of Agreement SGI must ensure continued right of 
use of licensed intellectual property by the Lottery. While the Lottery and SGI 
agree that Intellectual Property associated with any product or service provided by 
(or developed solely by) SGI during the term of this Agreement and used by the 
Lottery will remain the property of SGI, SGI will grant a license to the Lottery to 
make use of any such Intellectual Property on an indefinite basis with respect to 
Lottery conduct of games. There shall be no additional charge for this right of the 



Lottery. Intellectual property fees for third-party products, logos, trademarks, 
brands or labels that SGI deploys in the System under the Agreement shall be 
negotiable. SGI may not separately charge the Lottery an intellectual property fee 
for any items owned by SGI. 

7.2 In no event shall SGI be precluded from developing for itself, or for others, 
materials that are competitive with the Deliverables, irrespective of their similarity 
to the Deliverables. In addition, SGI shall be free to use its general knowledge, skills 
and experience, and any ideas, concepts, know-how, and techniques within the 
scope of its consulting practice that are used in the course of providing the 
services. 

7.3 Notwithstanding anything to the contrary contained herein or in any attachment 
hereto, any and all intellectual property or other proprietary data owned by SGI 
prior to the effective date of this Agreement ("Preexisting Information") shall 
remain the exclusive property of SGI even if such Preexisting Information is 
embedded or otherwise incorporated into materials or products first produced as a 
result of this Agreement or used to develop such materials or products. 
Delaware's rights under this section shall not apply to any Preexisting Information 
or any component thereof regardless of form or media. 

8. Confidential Information. 
To the extent permissible under 29 Del. C. § 10001, et seq., the parties to this 
Agreement shall preserve in strict confidence any information, reports or documents 
obtained, assembled or prepared in connection with the performance of this 
Agreement. 

9. Warranty. 
9.1 SGI warrants that its services will be performed in a good and workmanlike 

manner. SGI agrees to re-perform any work not in compliance with this warranty 
brought to its attention within a reasonable time after that work is performed. 

9.2 Third-party products within the scope of this Agreement are warranted solely 
under the terms and conditions of the licenses or other agreements by which such 
products are governed. With respect to all third-party products and services 
purchased by SGI for Delaware in connection with the provision of the Services, SGI 
shall pass through or assign to Delaware the rights SGI obtains from the 
manufacturers and/or vendors of such products and services (including warranty 
and indemnification rights), all to the extent that such rights are assignable. 



10. Indemnification; Limitation of Liability. 
10.1 SGI shall indemnify and hold harmless the State, its agents and employees, from 

any and all third party liability, suits, actions or claims, together with all reasonable 
costs and expenses (including attorneys' fees) directly arising out of (A) the 
negligence or other wrongful conduct of SGI, its agents or employees, or (B) SGl's 
breach of any material provision of this Agreement not cured after due notice and 
opportunity to cure, provided as to (A) or (B) that (i) SGI shall have been notified 
promptly in writing by Delaware of any notice of such claim; and (ii) SGI shall have 
the sole control of the defense of any action on such claim and all negotiations for 
its settlement or compromise. Irrespective of anything herein, SGI shall not 
indemnify or hold harmless the State, its agents and employees from and against 
any and all claims, liabilities, losses, damages, costs, injuries or expenses (including 
attorneys fees), which may be incurred, suffered, or required in whole or In part 
arising out of allegation(s) that the sports wagering conducted by the Lottery is 
prohibited or illegal by statute, including the Professional and Amateur Sports 
Protection Act (28 U.S.C. § 3701 et. seq.), by State or U.S. Constitution, by court 
decision or by action of cognizant governmental agency, or such claims regarding 
the procurement process and SGI expressly disclaims any and all liability relating to 
any claims, liabilities, losses, damages, costs, injuries and/or expenses relating to 
the legality of sports wagering. 

10.2 If Delaware promptly notifies SGI in writing of a third party claim against Delaware 
that any Deliverable infringes a copyright or a trade secret of any third party, SGI 
will defend such claim at its expense and will pay any costs or damages that may 
be finally awarded against Delaware. SGI will not indemnify Delaware, however, if 
the claim of infringement is caused by (1) Delaware's misuse or modification of the 
Deliverable; (2) Delaware's failure to use corrections or enhancements made 
available by SGI; (3) Delaware's use of the Deliverable in combination with any 
product or information not owned or developed by SGI; (4) Delaware's 
distribution, marketing or use for the benefit of third parties of the Deliverable or 
(5) information, direction, specification or materials provided by Client or any third 
party. If any Deliverable is, or in SGl's opinion is likely to be, held to be infringing, 
SGI shall at Its expense and option either (a) procure the right for Delaware to 
continue using it, (b) replace it with a noninfringing equivalent, (c) modify it to 
make it noninfringing. The foregoing remedies constitute Delaware's sole and 
exclusive remedies and SGl's entire liability with respect to infringement. 

10.3 Indemnity Due to Sports Wagering Loss. In the event of a Sports Wagering Loss, as 
defined below, SGI agrees to compensate the Lottery for the amount of Lottery's 
Sports Wagering Loss for the State of Delaware's fiscal year. SGI shall pay a Sports 
Wagering Loss within 15 days after the State of Delaware's fiscal year end. "Sports 
Wagering Loss" is the aggregate amount of any actual loss by the Lottery on sports 
lottery wagers made with the Lottery for the State of Delaware's fiscal year. A 
Sports Wagering Loss only Includes net sum of actual losses (after consideration of 



revenue received) by the Lottery from patrons' sports wagers and does not include 
any operating costs, taxes and other ancillary expenses and costs or losses by any 
other party, including the sports lottery venues. An example for illustrative 
purposes, if Sports Wagering Loss for a particular fiscal year is $1,000,000 and the 
Lottery has, in fact, paid out the Sports Wagering Loss from funds then SGI shall 
compensate the Lottery in the amount of $1,000,000. 

11. Employees. 
11.1 SGI has and shall retain the right to exercise full control over the employment, 

direction, compensation and discharge of all persons employed by SGI in the 
performance of the services hereunder; provided, however, that It will, subject to 
scheduling and staffing considerations, attempt to honor Delaware's request for 
specific individuals. 

11.2 Except as the other party expressly authorizes in writing in advance, neither party 
shall solicit, offer work to, employ, or contract with, whether as a partner, 
employee or independent contractor, directly or indirectly, any of the other party's 
Personnel during their participation in the services or during the twelve {12) 
months thereafter. For purposes of this Section 11.2, "Personnel" includes any 
individual or company a party employs as a partner, employee or Independent 
contractor and with which a party comes into direct contact in the course of the 
services. 

11.3 Possession of a Security Clearance, as issued by the Delaware Department of Public 
Safety, may be required of any employee of SGi who will be assigned to this 
project. 

11.4 The Lottery reserves the right to review and for good cause shown, disapprove any 
employee of SGi or any employee of any subcontractor who is assigned to the 
Lottery Agreement, either at Agreement inception or during the term or any 
extension thereof. The Lottery will demonstrate to SGI the basis for good cause for 
such rejection. 

12. Independent Contractor. 
12.1 it is understood that in the performance of the services herein provided for, SGI 

shall be, and is, an independent contractor, and is not an agent or employee of 
Delaware and shall furnish such services in its own manner and method except as 
required by this Agreement. SGi shall be solely responsible for, and shall 
indemnify, defend and save Delaware harmless from all matters relating to the 
payment of its employees, including compliance with social security, withholding 
and all other wages, salaries, benefits, taxes, exactions, and regulations of any 
nature whatsoever. 



12.2 SGI acknowledges that SGI and any subcontractors, agents or employees employed 
by SGI shall not, under any circumstances, be considered employees of Delaware, 
and that they shall not be entitled to any of the benefits or rights afforded 
employees of Delaware, including, but not limited to, sick leave, vacation leave, 
holiday pay, Public Employees Retirement System benefits, or health, life, dental, 
long-term disability or workers' compensation insurance benefits. Delaware will 
not provide or pay for any liability or medical insurance, retirement contributions 
or any other benefits for or on behalf of SGI or any of its officers, employees or 

other agents. 

12.3 SGI shall be responsible for providing liability insurance for its personnel. 

12.4 As an independent contractor, SGI has no authority to bind or commit Delaware. 
Nothing herein shall be deemed or construed to create a joint venture, 
partnership, fiduciary or agency relationship between the parties for any purpose. 
SGI is authorized to accept sports wagers on behalf of the Lottery through the 
Sports Wagering System. 

13. Disputes under the Agreement. 
In the event that any dispute arises between the parties with respect to the 
performance required of SGI, the Lottery Director shall make a determination in writing 
and send it to SGI. That Interpretation shall be final, conclusive and not subject to 
review in all respects unless SGI, within thirty (30) days of receipt of said writings, 
delivers a written appeal to the Lottery Director or his duly authorized designee. The 
decision of the Lottery Director on any such appeal shall be made within thirty (30) days 
and shall be final and conclusive and SGI shall thereafter in good faith and due diligence 
render such performance as the Lottery Director has determined is required of it. SGl's 
options with respect to any such decision on appeal shall be either 1) to accept the 
determination of the Lottery Director as a correct and binding interpretation of the 
Agreement, or 2) to make such claims as it may desire before a court of competent 
jurisdiction. Pending a final judicial resolution of any such claim, SGI shall proceed 
diligently and in good faith with the performance of the Agreement as interpreted by 
the Lottery Director and, if the contract requires, the Lottery shall compensate SGI 
pursuant to the terms of the Agreement. 

14. Suspension. 
14.1 Delaware may suspend performance by SGI under this Agreement for such period 

of time as Delaware, at its sole discretion, may prescribe by providing written 
notice to SGI at least 30 working days prior to the date on which Delaware wishes 
to suspend. During the period of such suspension, Delaware shall pay SGI its actual 
costs incurred, including costs and expenses associated with maintaining the 
system and staffing during the suspension of the Agreement. Actual costs will not 
include the cost of equipment or software development. SGI shall not perform 
further work under this Agreement after the effective date of suspension until 



receipt of written notice from Delaware to resume performance. 

14.2 In the event Delaware suspends performance by SGI for any cause other than the 
error or omission of SGI, for an aggregate period In excess of 30 days, SGI shall be 
entitled to an equitable adjustment of the compensation payable to SGI under this 
Agreement to reimburse SGI for additional costs occasioned as a result of such 
suspension of performance by Delaware based on appropriated funds and 
approval by Delaware. 

15. Termination. 
15.1 Termination for Cause 

The Lottery may immediately terminate the Agreement for any of the following 
reasons by providing written notice to SGI: 

1. If SGI furnished any statement, representation, warranty, or certification in 
connection with the RFP or the Agreement which is materially false, incorrect, or 
incomplete. 

2. If SGI fails to perform any material requirement of the Agreement or is in 
violation of a specific provision. 

3. If SGI or a subcontractor commits a fraudulent act or other criminal act in its 
contractual performance of this Agreement or any other contract with the Lottery 
or another State agency during the terms of this Agreement. 

4. If SGI suffers a material change of financial condition as outlined in Section 1.33 
of the RFP. 

15.2 Termination for Convenience 

The Agreement shall be terminable by the Lottery without cause, at the sole 
discretion of the Lottery, upon thirty (30} days written notice. When it has been 
determined that an Agreement shall be terminated without cause or for the 
convenience of the Lottery, the Lottery Director or his designee shall be authorized 
to negotiate a settlement with SGI. Compensation to SGI for an Agreement 
terminated without cause for the convenience of the Lottery shall be limited to 
reasonable expenses for products, materials, and supplies, and for services 
rendered, and not yet, or not fully compensated. This amount may include SGl's 
net book value of its capital costs (equipment, software development, labor, 
installation}, costs of the existing consumables incurred up to the date of the 
termination as a result of fulfilling its obligations under this Contract, and other 
reasonable costs and expenses associated with the operation or termination of the 
contract. The parties shall meet to discuss and negotiate compensation. The 
Lottery will make no payments for furnished work, work in progress, or raw 
materials acquired unnecessarily in advance or In excess of Lottery's delivery 
requirements. Upon written notification, the Agreement shall be null and void as of 
that date, and each party shall be relieved of any obligation or liability to the other, 



except with respect to any clauses specifically stated in the contract to survive 
termination. In the event that: (1) sports wagering as conducted by the Lottery and 
contemplated by the RFP shall be prohibited or become illegal by statute, including 
the Professional and Amateur Sports Protection Act (28 U.S.C. § 3701 et. seq.), by 
State or U.S. Constitution, by court decision or by action of cognizant governmental 
agency and/or (2) the Lottery ceases conducting sports wagering because of any 
issues regarding the legality of the sports wagering that the Lottery is conducting, 
this Agreement shall be deemed to have terminated for convenience under the 
Section. 

15.3 Termination for Default 

The Lottery reserves the right to cancel the Agreement and to pursue any and all 
legal remedies provided at law, in equity, in this RFP or In the Agreement for 
breach or nonperformance of an Agreement or other infractions, whether or not 
such default results in the cancellation of an Agreement executed pursuant to the 
RFP. In addition to the remedy of Agreement cancellation and all other remedies 
available to the Lottery hereunder, in the Agreement, at law or in equity, the 
Lottery may in its sole discretion accept partial, incomplete or otherwise non
complying performance, and may deduct from the price to be paid under the 
Agreement a sum which in the Lottery's determination reasonably reflects the 
difference in value between the contract as it was to have been performed and as 
it was actually performed. The Lottery shall be entitled to collect costs incurred as 
the result of any breach, including court costs and reasonable attorneys' fees. 

15.4 Loss of Statutory Authority 

If statutory authority to operate is lost for the Delaware Lottery, then the 
Agreement shall be null and void. In the event of such an occurrence, it shall be 
deemed a termination for convenience under Section 15.2 

15.5 The State and the Lottery will not be liable for any costs incurred if termination is 
for any of the causes stated above. In the cases above the Lottery may cancel 
the Agreement immediately and procure the articles and/or services from other 
sources and hold SGI responsible for any excess costs or lost revenue occasioned 
thereby. If after termination for cause of SGI to fulfill contractual obligations, it is 
determined that SGI has not so failed, the termination shall be deemed to have 
been effected for the convenience of the Lottery. 

1S.6 If after termination for failure of SGI to fulfill contractual obligations it is 
determined that SGI has not so failed, the termination shall be deemed to have 
been effected for the convenience of Delaware. 

15. 7 The rights and remedies of Delaware and SGI provided in this section are in 
addition to any other rights and remedies provided by law or under this 
Agreement. 

15.8 Gratuities. 



15.8.1 Delaware may, by written notice to SGI, terminate this Agreement if it is 
found after notice and hearing by Delaware that gratuities (in the form of 
entertainment, gifts, or otherwise) were offered or given by SGI or any 
agent or representative of SGI to any officer or employee of Delaware with 
a view toward securing a contract or securing favorable treatment with 
respect to the awarding or amending or making of any determinations with 
respect to the performance of this Agreement. 

15.8.2 In the event this Agreement is terminated as provided in 15.8.1 hereof, 
Delaware shall be entitled to pursue the same remedies against SGI it could 
pursue in the event of a breach of this Agreement by SGI. 

15.8.3 The rights and remedies of Delaware provided in Section 15.8 shall not be 
exclusive and are in addition to any other rights and remedies provided by 
law or under the Agreement. 

16. Severability. 
If any term or provision of this Agreement is found by a court of competent jurisdiction 
to be invalid, illegal or otherwise unenforceable, the same shall not affect the other 
terms or provisions hereof or the whole of this Agreement, but such term or provision 
shall be deemed modified to the extent necessary in the court's opinion to render such 
term or provision enforceable, and the rights and obligations of the parties shall be 
construed and enforced accordingly, preserving to the fullest permissible extent the 
intent and agreements of the parties herein set forth. 

17. Assignment; Subcontracts. 
17.1 Any attempt by SGI to assign or otherwise transfer any interest in this Agreement 

without the prior written consent of Delaware shall be void. Such consent shall not 
be unreasonably withheld. 

17.2 Services specified by this Agreement shall not be subcontracted by SGI, without 
prior written approval of Delaware. 

17.3 Approval by Delaware of SGl's request to subcontract or acceptance of or payment 
for subcontracted work by Delaware shall not in any way relieve SGI of 
responsibility for the professional and technical accuracy and adequacy of the 
work. All subcontractors shall adhere to all applicable provisions of this 
Agreement. 

17.4 SGI shall be and remain liable for all damages to Delaware caused by negligent 
performance or non-performance of work under this Agreement by SGI, its 
subcontractor or its sub-subcontractor. 

17.5 The compensation due shall not be affected by Delaware's approval of SGl's 
request to subcontract. 



18. Force Majeure. 
A Force Majeure occurrence is an event or effect that cannot be reasonably anticipated 
or controlled and is without the fault or negligence of the non-performing party. As 
herein used, Force Majeure includes, but is not limited to, fire, explosion, action of the 
elements, strike or labor disturbance, rationing, war, terrorism, act of any governmental 
authority or agency, civil disturbance, governmental interference, or any other cause 
which is beyond the control of the party affected, and which, by the exercise of 
reasonable diligence, said party is unable to prevent delays arising as a result thereof or 
to predict and through advance planning avoid such delays. With respect to this clause, 
the terms "act of any governmental authority or agency" and "governmental 
interference" do not include as a Force Majeure occurrence acts by a State of Delaware 
governmental authority or agency or interference by a State of Delaware governmental 
authority or agency as such act or interference relates to the legality of sports wagering. 

Except as otherwise provided herein, neither SGI nor the Lottery shall be liable to the 
other for any delay in, or failure of performance of, any covenant contained herein nor 
shall any such delay or failure of performance constitute default hereunder, to the 
extent that such delay or failure is caused by Force Majeure. The existence of such 
causes of delay or failure shall extend the schedule for performance to such extent as 
may be necessary to complete performance in the exercise of reasonable diligence after 
the causes of delay or failure have been removed. 

Any such delay in or failure of performance shall not in and of itself give rise to any 
liability for damages; however, the Lottery may elect to terminate the Agreement for 
cause should its continuing operations, in its sole judgment, be materially threatened or 
harmed by reason of extended delay or failure of performance. 

During a period of non-performance due to Force Majeure, payments from the Lottery 
to SGI will be suspended. 

19. Limitation of Compensation Funding Source. 
Any payment to SGI contemplated by this Agreement shall be payable solely out of the 
income, revenues, and receipts of the Lottery's sports wagering operation. In no event 
shall the Agreement constitute or create an obligation, either general or special, debt, 
liability, or moral obligation of the State of Delaware, or any municipality, political 
subdivision, or governmental unit thereof or constitute or give rise to a pecuniary 
liability of the State of Delaware, or any municipality, political subdivision, or 
governmental unit thereof nor shall the general credit or taxing power of the State of 
Delaware, or any municipality, political subdivision, or governmental unit be pledged 
therefor. 



20. State of Delaware Business License. 
SGI and all subcontractors represent that they are properly licensed and authorized to 
transact business in the State of Delaware as provided in 30 Del. C. § 2301. 

21. Complete Agreement. 
21.1 This agreement and its Appendices shall constitute the entire agreement between 

Delaware and SGI with respect to the subject matter of this Agreement and shall 
not be modified or changed without the express written consent ofthe parties. 
The provisions of this agreement supersede all prior oral and written quotations, 
communications, agreements and understandings of the parties with respect to 
the subject matter of this Agreement. 

21.2 If the scope of any provision of this Agreement is too broad in any respect 
whatsoever to permit enforcement to its full extent, then such provision shall be 
enforced to the maximum extent permitted by law, and the parties hereto consent 
and agree that such scope may be judicially modified accordingly and that the 
whole of such provisions of the Agreement shall not thereby fail, but the scope of 
such provision shall be curtailed only to the extent necessary to conform to the 
law. 

21.3 SGI may not order any product requiring a purchase order prior to Delaware's 
issuance of such order. Each Appendix, except as its terms otherwise expressly 
provide, shall be a complete statement of its subject matter and shall supplement 
and modify the terms and conditions of this Agreement for the purposes of that 
engagement only. No other agreements, representations, warranties or other 
matters, whether oral or written, shall be deemed to bind the parties hereto with 
respect to the subject matter hereof. 

22. Miscellaneous Provisions. 
22.1 In performance of this Agreement, SGI shall comply with all applicable federal, 

state and local laws, ordinances, codes and regulations. SGI shall solely bear the 
costs of permits and other relevant costs required in the performance of this 
Agreement. 

22.2 Neither this Agreement nor any appendix may be modified or amended except by 
the mutual written agreement of the parties. No waiver of any provision of this 
Agreement shall be effective unless it is in writing and signed by the party against 
which it is sought to be enforced. 

22.3 The delay or failure by either party to exercise or enforce any of its rights under 
this Agreement shall not constitute or be deemed a waiver of that party's right 
thereafter to enforce those rights, nor shall any single or partial exercise of any 
such right preclude any other or further exercise thereof or the exercise of any 
other right. 



22.4 SGI covenants that it presently has no interest and that it will not acquire any 
interest, direct or Indirect, which would conflict in any manner or degree with the 
performance of services required to be performed under this Agreement. SGI 
further covenants, to its knowledge and ability, that in the performance of said 
services no person having any such interest shall be employed. 

22.5 SGI acknowledges that Delaware has an obligation to ensure that public funds are 
not used to subsidize private discrimination. SGI recognizes that if they refuse to 
hire or do business with an individual or company due to reasons of race, color, 
gender, ethnicity, disability, national origin, age, or any other protected status, 
Delaware may declare SGI in breach of the Agreement, terminate the Agreement, 
and designate SGI as non-responsible. 

22.6 SGI warrants that no person or selling agency has been employed or retained to 
solicit or secure this Agreement upon an agreement or understanding for a 
commission, or a percentage, brokerage or contingent fee. For breach or violation 
of this warranty, Delaware shall have the right to annul this contract without 
liability or at its discretion deduct from the contract price or otherwise recover the 
full amount of such commission, percentage, brokerage or contingent fee. 

22. 7 This Agreement was drafted with the joint participation of both parties and shall be 
construed neither against nor in favor of either, but rather in accordance with the 

fair meaning thereof. 

22.8 SGI shall maintain all public records, as defined by 29 Del. C. § 502(7), relating to 
this Agreement and its deliverables for the time and in the manner specified by the 
Delaware Division of Archives, pursuant to the Delaware Public Records Law, 29 
Del. C. Ch. 5. During the term of this Agreement, authorized representatives of 
Delaware may inspect or audit SGl's performance and records pertaining to this 
Agreement at SGI business office during normal business hours. 

22.9 If any officer or employee of SGI or of any subcontractor purchases a Delaware 
sports wagering ticket and/or attempts to collect winnings, such officer or 
employee will be removed from any involvement from any Lottery project and 
disciplinary action will be taken against such individual, including possible 

termination. 

23. Audit and Accounting Requirements. 
Under the Agreement, SGI must meet specific auditing and accounting obligations: 

A. SGI shall have a complete corporate financial audit conducted annually, at its own 
expense. The audit must follow generally accepted auditing standards (GAAS) or the 
appropriate non-U.S. equivalent. A copy of SGl's certified financial statements shall 
be provided within one quarter after the close of SGl's fiscal year. 

B. If applicable, SGI shall provide the Lottery with Securities and Exchange Commission 
(SEC) 10-K reports (or the appropriate non-U.S. equivalent) as they are issued, 
together with any other reports required pursuant to Section 13 of the Securities 



and Exchange Act of 1934, as amended. 

C. A third-party review of SGl's Delaware operations must also be conducted annually. 
This audit will be a Statement on Auditing Standards (SAS) 70 audit, Type 2, at the 
sole discretion and determination of the Lottery, and shall be paid for by SGI. For 
this review SGI will suggest, for the Lottery's approval, the firm(s) to perform the 
work. All financial aspects shall be conducted pursuant to auditing standards as 
issued by the American Institute of Certified Public Accountants. Annual reviews 
shall occur on a July through June basis and will be reported to the Lottery not later 
than forty-five (45) days after the close of the State's fiscal year. The first audit shall 
cover a partial year ending with the State's fiscal year. 

D. SGI is required to maintain its books, records and all other evidence pertaining to 
the contract in accordance with generally accepted accounting principals (GAAP) (or 
the appropriate non-U.S. equivalent) and such other procedures specified by the 
Lottery. These records shall be available to the Lottery, its internal auditors or 
external auditors (and other designees) at all times during the Agreement period 
and for five (5) years from the Agreement expiration date or final payment on the 
Agreement, whichever is later. 

24. Insurance. 
24.1 SGI shall maintain the following Insurance during the term of this Agreement: 

A. Worker's Compensation and Employer's Liability Insurance in accordance with 
applicable law, and 

B. General Liability Insurance. Commercial General Liability and Property Damages 
Insurance with limits not less than $2,000,000 for any one person and 
$4,000,000 for any one occurrence for personal injury, and $1,000,000 for any 
one occurrence for property damages, and 

C. Miscellaneous Errors and Omissions - $3,000,000, and 

D. Automotive Liability Insurance covering all automotive units used in the work 
with a single limit of not less than $1,000,000. 

24.2 SGI shall provide thirty (30) days written notice of cancellation or material 
change of any policies. 

24.3 Before any work is done pursuant to this Agreement, the Certificate of Insurance 
and/or copies of the insurance policies, referencing the contract number stated 
herein, shall be filed with the State no later than 10 days prior to production start 
up. The certificate holder is as follows: Wayne Lemons or his deslgnee. 

24.4 In no event shall the State of Delaware be named as an additional insured on any 
policy required under this agreement. 



25. Assignment of Antitrust Claims. 
As consideration for the award and execution of this contract by the State, SGI hereby 
grants, conveys, sells, assigns, and transfers to Delaware all of its right, title and interest 
in and to all known or unknown causes of action it presently has or may now or 
hereafter acquire under the antitrust laws of the United States and the State of 
Delaware, relating to the particular goods or services purchased or acquired by the State 
pursuant to this contract. 

26. Under no circumstance is there indemnification by Delaware of SGI. Any references 
to any form of indemnification by Delaware of SGI in this contract are null and void. 

27. Delaware does not waive its sovereign immunity by entering into this contract and 
fully retains all immunities and defenses provided by law to actions based on his 
contract. 

28. Risk Management. 
SGI shall notify the Lottery before accepting wagers on any type of event not previously 
mutually agreed upon by both parties. Lottery shall have the right to disapprove 
wagering on types of events it reasonably determines to be detrimental to the image of 
the Lottery. SGI will cease wagering on such disapproved event as soon as practicable 
following written notice from the Lottery. 

Due to the dynamic nature of sports wagering, day-to-day risk management shall be the 
sole responsibility of SGI. As such, SGI shall have the exclusive right, subject to 
applicable state and federal law, to make all decisions relating to all aspects of risk 
management, including, without limitation, the types of wagers offered and accepted, 
wagering limits, lines and point spreads, and all similar matters. It is specifically agreed 
that SGI shall have the exclusive right to accept or reject any wager or desired wager, 
without interference from the Lottery or its licensees, for any reason or for no reason. 
No regulation adopted by the Lottery shall limit or modify the foregoing rights granted 
to SGI. 

29. Federal Excise Tax on Sports Wagers 
As a division of a sovereign entity, the Lottery is of the belief that it is not liable for any 
U.S. Federal excise tax on sports wagers, including the tax imposed by IRC § 4401(al(l). 
However, if wagering contemplated by this Agreement is determined to be taxable and 
SGI is determined to be liable for such excise taxes then SGl's base compensation rate 
under this Agreement shall be adjusted to fully compensate for the expense of such 
taxes. 



30. Governing Law. 
This Agreement shall be governed by and construed in accordance with the laws of the 
State of Delaware, except where Federal Law has precedence. SGI consents to 
jurisdiction and venue in the State of Delaware. 

31. Notices. 
Any and all notices required by the provisions of this Agreement shall be in writing and 
shall be mailed, certified or registered mail, return receipt requested. All notices shall be 
sent to the following addresses: 

TO DELAWARE: 
Delaware State Lottery 
1575 McKee Road 
Suite 102 

Dover, DE 19904 

Attn: Wayne Lemons, Director 

TOSGI: 
Scientific Games International, Inc 
1500 Bluegrass Lakes Parkway 
Alpharetta, GA 30004 
Attn: Pat McHugh, Vice President- North American Operations 

With a copy to: 
Scientific Games International, Inc 
1500 Bluegrass Lakes Parkway 
Alpharetta, GA 30004 
Attn: Legal Department 

32. Counterpart. 
This Agreement may be signed in one or more counterparts, each of which shall be an 
original, with the same effect as if the signatures were upon the same Agreement. This 
Agreement shall become effective as of the date first appearing above when each of the 
parties hereto shall have signed a counterpart hereof. 

SIGNATURE PAGE TO FOLLOW 



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed as of 
the date and year first above written. 

Witness 

Date: July 29, 2009 

Witness 

STATE OF DELAWARE 

DEPARTMENT OF FINANCE 

DIVISION OF LOTTERY 

Title: Director. Delaware Lottery 

Date: July 29. 2009 

SCIENTIFIC GAMES INTERNATIONAL, INC. 

Name: __________ _ 

Title: 

Date: _________ _ Date: 



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly 
executed as of the date and year first above written. 

Witness 

STATE OF DELAWARE 

DEPARTMENT OF FINANCE 

DIVISION OF LOTTERY 

Name: ________ _ 

Title: 

Date: _________ _ Date: 

SCIENTIFIC GAMES INTERNATIONAL, INC, 

Witness ~ 

Date: '1 \ .),<~ \ O'\ 



APPENDIX 8 - PRICING 

I. Base System Pricing: Quoted as a percentage of marginal revenue, carried to four (4) decimal 

places. The basis is a six (6) year contract base period. 

A. Straight Wagers (Head-to-Head with point spread and/or odds) and Parley Wagers (minimum 

two event selections) Price as a Percentage of Marginal Revenue 

12.5000% 

B. Parley Wagers (minimum two event selections) only Price as a Percentage of Marginal 

Revenue 15.6250% 

2. Offered Options: 

a. Integrated branding module integrated into BetJet Flip scanner: No Chnrgc 

b. Bet Jet terminal storage upgrade up to 80MB TBD 

c. BetJet terminal memo1y upgrade from 512MB to I GB No Charge 

d. Insertion type card reader for Bet.let Flip terminal: No Charge 

e. Keyboard for BetJet Flip Terminal TBD 

f. Software to manage use and accollllting of Customer Cards TBD 

g. Software to integrate card usage into existing loyalty programs TBD 

h. Secure PIN Pad TBD 

I. Coin Acceptor on BetJet SL TBD 

j. SPLASH handheld terminal TBD 

k. Account Wagering terminal TBD 

l. Wireless feature 802/1 la/b/g TBD 

m. Proximity sensor TBD 

n. Biometric reader TBD 

o. Back-up at third patty provider in DE instead of NOC in Georgia TBD 

p. Alternative Pricing models in place of single percentage TBD 

q. Changes and enhancements that exceed RFP and contractually 

specified requirements; including but not limited to, categorically 

different service obligations, and technology enhancements TBD 



FIRST AMENDMENT TO 
PROFESSIONAL SERVICES AGREEMENT 

This First Amendment to Professional Services Agreement ("First Amendment") 
is entered into as of August 1, 2010 ("Effective Date") by and between the State of 
Delaware, Department of Finance, Division of Lottery, ("Delaware"), and Scientific 
Games International, Inc., a Delaware corporation, with offices at 1500 Bluegrass Lakes 

Parkway Alpharetta, GA USA 30004 ("SGI"). 

WHEREAS, Delaware and SGI entered into a Professional Services Agreement on 
July 29, 2009 to provide a sports wagering system and services ("Sports Wagering 

Agreement"); and 

WHEREAS, Delaware and SGI are also parties to an Agreement dated September 
25, 2001 wherein SGI provides on-line lottery equipment and services, video lottery 
terminals and lottery instant-game products and services to Delaware ("Online Lottery 

Agreement"); and 

WHEREAS, Delaware and SGI desire to move the system services and equipment 
detailed below that are provided under the Sports Wagering Agreement into the Online 
Lottery Agreement, which shall also be memorialized in a separate amendment to the 
Online Lottery Agreement executed contemporaneously with this First Amendment; 

FOR AND IN CONSIDERATION OF the premises and mutual agreements herein, 

Delaware and SGI agree as follows: 

1. Any and all services and equipment concerning the central sports wagering 
system shall be removed in from the Sports Wagering Agreement and shall be included, 
in full, in the Online Lottery Agreement as provided In the Sixth Amendment to the 
Online Lottery Agreement. 

2. The central sports wagering services and equipment include all services and 
equipment relating to central processing system, communication networking services, 
software creation, maintenance and support, data center equipment and services and 
wagering terminals and maintenance more specifically detailed in the attachment 

hereto. 

3. All other terms and conditions in the Sports Wagering Agreement are unchanged 
herein, including the pricing stated in Appendix B. 

IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly 
executed as of the date and year first above written. 



~C''I, ,{_. ~ ·u,r 
Witness 

Date: 8,,j'. /(l 

Date: 'K / lo\ I Q 

STATE OF DELAWARE 
DEPARTMENT OF FINANCE 
DIVISION OF LOTTERY 

SCIENTIFIC GAMES INTERNATIONAL, INC, 

Name: 



SECOND AMENDMENT TO PROFESSIONAL SERVICES AGREEMENT 

This Second Amendment to Professional Services Agreement (''Second 
Amendment") is entered into as of August 1, 2012 ("Effective Date") by and between the 
State of Delaware, Department of Finance, Division of Lottery, ("Delaware"), and Scientific 
Games International, Inc., a Delaware corporation, with offices at 1500 Bluegrass Lakes 
Parkway Alpharetta, GA 30004 ("SGI"). 

WHEREAS, Delaware and SGI entered into a Professional Services Agreement on 
July 29, 2009, as amended by the First Amend.men! dated August 1, 2010, to provide a 
sports wagering system and services ("Sports Wagering Agreement"); and 

WHEREAS, Delaware and SGI are also parties to an Agreement dated September 

25, 2001 wherein SGI provides on-line lottery equipment and services, video lottery terminals 
and lottery instant-game products and services to Delaware; and 

WHEREAS, Delaware and SGI desire to further amend the Sports Wagering Agreement 
to address the implementation of the System in relation to significantly different new venues 
where sports wagering will be conducted in the State of Delaware; and 

WHEREAS, paragraph 6 of the Agreement allows amendments if authorized in 
writing by both parties; 

FOR AND IN CONSIDERATION OF the promises and mutual agreements set forth 
herein, Delaware and SGI agree as follows: 

1. Pursuant to Section 2.9, and in addition to the compensation paid to SGI pursuant to 
Appendix B of the Sports Wagering Agreement, SGI shall receive 25% of Marginal 
Revenue for the implementation and on-going operation of the System other than in 
the Initial Three Venues. 

2. This Agreement may be signed in one or more counterparts. each of which sha!I be an 
original, with the same effect as if the signatures were upon the same Agreement. This 
Agreement shall become effective as of the date first appearing above when each of the 
parties hereto shall have signed a counterpart hereof. 

3. All other terms and conditions in the Sports Wagering Agreement are unchanged 
herein, including the pricing stated in Appendix 8. 

SIGNATURE PAGE TO FOLLOW 



IN WITNESS THEREOF, the Parties hereto have caused this Agreement to be duly executed 
as of the date and year first above written. 

STATE OF DELAWARE 
DEPARTMENT OF FINANCE 
DIVISION OF LOTTERY 

Name: 14t/tid/~ 7 
is / I(,,£" C'f?A Title: 

Date: :3.1 D::;( )Z{) j_!J--

SCIENTIFIC GAMES INTERNATIONAL, INC. 



THIRD AMENDMENT TO PROFRSSIONAL SERVICES AGREEMENT 

This Third Amendment to Professional Services Agreement ("Third Amendment") is entered into as of 
July 30, 2015 ("Effective Date") by and between the State of Delaware, Depat1ment of Finance, Division 
of Lottery ("Delaware") and Scientific Games, International, Inc., a Delaware Corporation, with office at 
I 500 Bluegrass Lakes Parkway, Alpharetta, GA 30004 ("SGI"). 

WHEREAS. Delaware and SGI entered into a Professional Service Agreement on July 29, 2009, 
as amended by the First Amendment dated August I, 20 IO and a Second Amendment dated August I, 
2012, to provide a sports wagering system and services ("Spot1s Wagering Agreement"); and 

WHEREAS, Delaware and SGI are also pat1ies to an Agreement dated September 25, 2001 
wherein SGI provides online lottery equipment and service, video lottery terminals and lottery instant
game prnducts and service to Delaware; and 

WHEREAS, paragraph 6 of the Agreement allows amendments if authorized in writing by both 

parties; and 

WHEREAS, Delaware and SGI desire to further amend the Sp011s Wagering Agreement to 

extend the Agreement; 

FOR AND IN CONSIDERATION OF the promises and mutual agreements set fot1h herein, 

Delaware and SGI agree as follows: 

I. Pursuant to Section 2.1, the patties hereby agree to extend the Agreement for four (4) years, to 

expire July 29, 2019. 

2. In partial consideration for such extension, SGI agrees to provide the following goods and 
services to Delaware: 

a. SGI agrees to install and implement a remote back-up system within the State of Delaware 
in accordance with mutually agreed-upon written specifications and implementation 

schedule; and 

b. SGI further agrees to provide Delaware with an option to implement a mobile application 
capable of providing an agreed upon set of functionality, which may include placing bets 
on the spmts wagering system from a players' mobile device, subject to the mutual 
agreement of the parties that each such functionality is authorized by and complies with all 
applicable laws, rules and regulations related to such functionality. 

3. This Agreement may be signed in one or more counterparts, each of which shall be an original, 
with the same effect as if the signatures were upon the Agreement. This Agreement shall become 
effective as of the date first appearing above when each of the patties hereto shall have signed a 
counter hereof. 

4. All other terms and conditions in the Spotts Wagering Agreement are unchanged herein, 
including the pricing stated in Amendment 2. 

(Signatures on following page.) 



IN WITNESS THEREOF, the pa11ies hereto have caused this agreement to be duly executed as of the 
date and year first above written. 

STATE OF DELA WARE 
INC 

DEPARTMENT OF FINANCE 

SCIENTIFIC GAMES INTERNATIONAL, 

!?Ac/ ?71 'jj,(__, 
Name: ~~c. t- f\At ~\ v~ l 
Title: P~~r(\o"'.Jr, Lo-)-/<.rz s~~\<1,-s. 

Date: 7 p3pr 



Peg Rose 

From: 
Sent: 
To: 
Cc: 
Subject: 
Attachments: 

Dir<>etor Aubin, 

Kayla Brown < KBrown@wvlottery.com > 
Friday, March 15, 2019 3:45 PM 
Gerald Aubin 
Peg Rose 
WV Lottery : IGT Information 
Contract T erm.docx 

At.tad1e<l is a snllllllary of our cnrrent, on-line gaming system a nd serde<'S agreement. wit.h IGT. Aclclit.ional c-ollllllentaries 
haw been iuclnclecl to be most. helpfnl to yonr orga.uizat.ion. 

If ~·011 ba.,•p a<lclit.ional q1u>st.ious 1mrtainiug to equipment, serl'ic-es, or ternu, of tlw l'ont.ract. not. proviclecl lwreiu, please fr<'l 
free to c-outaet. me. Ha.\'e a great. W<'Pkencl! 

:JlcuJla £. :JJwam ~ 
Deputy Director of Marketing 
West Virginia Lottery 
900 Pennsylvania Avenue, Charleston, WV 25302 
Phone: (304)558-0500 Ext. 297 
Cell: (304)546-2113 
E-mail: KBrown@wvlottery.com 

Confidentiality Statement: This communication (including any attachments) is intended for the use of the 
intended recipient(s) only and may contain information that is confidential, privileged or legally protected. Any 
unauthorized use or dissemination of this communication is strictly prohibited. If you have received this 
communication in error, please immediately notify the sender by return e-mail message and delete all copies of 
the original communication. Thank you for your cooperation. This email may contain confidential and 
privileged material for the sole use of the intended recipient(s). If you are not the intended recipient (or 
authorized to receive for the recipient), please contact the sender by reply email and delete all copies of this 
message. Also, email is susceptible to data corruption, interception, tampering, unauthorized amendment and 
viruses. ' 
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APPENDIX! 

WORK STATEMENT 

3.0 INTRODUCTION 

A WI will provide the On-line Gaming, Instant Game pass-through and Video 
Lottery Terminal systems and services described in this Work Statement for the 
Delaware State Lottery ("DSL"). 

3.1 CENTRAL SYSTEMS FOR VIDEO AND ON-LINE OAMES SUPPORT 

A WI will supply a Lottery Gaming System consisting of its MasterLink® 
Advanced Gaming System to handle the DSL's immediate and long-range needs 
for the DSL's On-line Games and Instant Games pass-through transactions, and 
A WI's Advanced Gaming System (AGS) to provide monitoring and accounting 
for Video Lottery Terminals. The MasterLink® System will be comprised of the 
On-line Games Module (OGM) and Information Management Module (IMM) for 
the On-line Games. 

This MasterLink® System . features improved Management Terminal "GUI" 
screens that are more efficient and easier to use and will operate from new IBM 
RS/6000 Model 7026-HS0 computer platforms. The AIX operating system 
(Version 4.3.3), the Oracle Database Management System (Version 8.1.7) and 
MasterLink® application software will also be utilized. 

A WI will incorporate several state-of-the-mt third-pa1ty software support 
packages: 

• Oracle® Discoverer™ 
• Tivoli TME Enterprise Management System 
• IBM Performance Toolkit 
• IBM HACMP (High Availability Cluster Multi Processing) 

A WI will provide a Lottery Gaming System platform consisting of ten RS/6000 
systems. The general functions of these systems are: 

System 1 - Primary MasterLink® System On-line Games Module (OGM). 

System 2 _ Primary Advanced Gaming System (AGS). 

System 3 - Primary MasterLink® Information Management Module (IMM). 

System 4 - Backup system for the Advanced Gaming System (AGS). 



System 5 - Hot backup for the OGM, and simultaneously a backup for the IMM. 

System 6 - A Remote Site hot backup for the primary OGM/IMM systems. 

System 7 - A Remote Site backup for the primary AGS system. 

System 8 - A separate system equipped for the testing and development of 
MasterLink® System OGM application software. 

System 9 - A second test system allowing for the configuration and testing of 
HACMP (High Availability Software) for use with the AGS. 

System 10 - A third test system allowing for the configuration and testing of 
HACMP (High Availability Software) for use with the AGS. 

For disk mirroring, A WI will use RAID (Redundant Array of Inexpensive Disks) 
Level 5 to secure data files on physical disk media for the protection of the data 
within the RS/6000 systems. Physical separation of the Primary Site host 
processing systems will ensure that no common point of failure exists, and a 
component failure in one central site host processing system will not cause a 
failure in the other system(s). 

Because of the relatively short product cycle of certain hardware components, 
A WI, with the permission of the DSL, may substitute certain system hardware 
provided the substitution meets or exceeds the specifications of the proposed 
equipment. 

Deviations from standard hardware and software products will be documented in 
writing by A WI to the DSL. 

3 .1.1 Gaming Hardware at the Primary Site 

1. Primary Site Host Systems. At the Primary Site, A WI will provide five 
systems, 1denhhed m § 3. I as System 1 tlu·ough System 5. Within the 
Primary Site, these five systems will provide duplexed functionality for 
each major system (OGM, IMM, AGS), with no single or common point 
of failure between them .. 

2. Failover. Systems 4, 5, 6 and 7 are backup systems, each of which will 
assume the load in case of a failure in a primary system (Systems 1, 2 and 
3), without loss or corruption of any data and transactions as received 
prior to the time of the failure. In the event that one of the primary systems 
fails, the "n•plexed" RS/6000 systems will always be prepared for a 
complete system failover. The operating procedures for the failover 
transfer of OGM or IMM operations to a duplexed backup system as 
stated in § 3.1.1.3 of A WI's Proposal. The failovcr capability for the AGS 
at the Primary Site will be provided via HACMP software as described in 
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3. 

4. 

5. 

6. 

7. 

§3.1.1. of A WI's Proposal. 

Operations Procedures. Procedures for computer operations staff, 
especially regardmg failure situations will be straightforward. A WI's 
failure scenarios and operator procedures as stated in§ 3.1.1.3 of AWi's 
Proposal. 

Secure Connections. There will be no capacity to connect into any 
gammg system from a remote, non-gaming terminal without DSL 
approval. Connections to other remote systems and terminals will be 
protected by firewalls, encryption, or other means. The acceptability of 
any such security approach will be subject to DSL approval. 

Time Synchronizing. The MasterLink® System will have a time
synchromzmg mechanism based upon the industry-standard Network 
Time Protocol (NTP) to ensure that all equipment comprising it, at the 
secondary site as well as the Primary Site, use the same clock for 
consistent time recording and reporting for events and transactions. This 
mechanism will pass the time from the primary OGM system to the 
backup systems and ComLink front-end processors on the network 
whenever the on-line program is invoked. NTP will also be used to pass 
the time from the primary AGS to the backup AGS and FEPs (front-end 
processors). 

Host Location. A WI will locate its primary Lottery Gaming System 
operations at its existing data center in Dover, Delaware. This Primary 
Site is described in §3.3 of A Wl's Proposal. Security measures for the 
Primary Site will be as described in §3.3 of A Wl's Proposal. This location 
may be a shared operational site so long as strict security measures arc in 
effect which separate DSL processing from any other. 

Disaster Recovery. In the event of irreparable damage at the Primary Site, 
or of an unplanned, long abandomnent of the Primary Site, A WI will 
provide at no additional cost replacement systems and components 
necessary to resume DSL operations. These components will be installed 
within 60 days after the disaster, while daily operations proceed from the 
Remote Backup Site. 

3 .1.2 Remote Backup Site 

I. Remote Backup Host(s). At the Remote Backup Site, A WI will provide 
hve add1t10nal systems, identified in§ 3.1 as System 6 through System 10. 
Each of these remote backup systems will take over for corresponding 
Primary Site systems if necessary. Data recorded at the remote site will 
always contain the most recent transactions, allowing a rapid takeover. 
The Lottery Gaming System will be operated once per month using the 
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2, 

3. 

4. 

Remote Backup Site platforms as the primary OGM, IMM and AGS 
systems to ensure that those systems can easily function as such in 
emergency situations. The communications network will be re-routed to 
support the remote site OGM and AGS systems. Details of the recovery 
process will be as described in §3 .1.1.3 of A Wl's Proposal. 

Remote Backup Site Sizing. The Remote Backup Site system(s) will be of 
the same type, model, and capacity as that of the Primary Site systems. 

Remote Backup Site Location. A WI will operate the remote backup 
systems at the AWi tac1hty m Sharon Hills, Pennsylvania, and the setup 
and configuration of the remote backup systems will be as stated in § 
3.1.2.1 of A WI's Proposal. 

Secure Connections. There will be no capacity to connect into any 
gammg system from a remote, non-gaming terminal without DSL 
approval. Connections to other remote systems and terminals will be 
protected by firewalls, encryption, or other means. The acceptability of 
any such security approach will be subject to DSL approval. 

3. 1 .3 Testing Platform(s) 

I. 

2. 

3. 

4. 

Testing Availability for Host Systems. All host systems at the Primary 
and Remote Backup Sites will be ava1lablc at any time for testing by the 
DSL, with full support from A WI. 

Testing and Development System. A WI will provide three separate 
systems at the Remote Backup Site for MasterLink® System and AGS 
software testing and development. They will be identical in architecture 
and capacity to the production systems and will be updated and activated 
as necessary in anticipation of a hardware or software failure. 

Video Lottery Terminal Testing. A WI will connect to Video Lottery 
I ermmals m the DSL I estmg Lab and support Video Lottery testing as 
stated in details on the Video Lottery testing lab contained in Section 3.7.5 
of the A WI Proposal. 

Testing On-line and Mid-range Retailer Terminals. A WI will permanently 
mstall two Management I ermmals, at least five Xion /M Retailer 
Terminals, two privileged terminals, and two OnmiFlex mid-range 
Retailer Terminals at the Primary Site for the purpose of supporting 
testing. These terminals will be configured to support all appropriate 
functions to facilitate testing. A WI will provide and install any additional 
Retailer and Management Terminals needed for specialized tests. 

5. Secure Connections. There will be no capacity to connect into any 
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gaming system from a remote, non-gaming terminal without DSL 
approval. Connections lo other remote systems and terminals will be 
protected by firewalls, encryption, or other means. The acceptability of 
any such security approach will be subject to DSL approval. 

A WI will make the testing platform(s) available for remote testing by 
outside independent labs for verification of gaming software. A WI will 
provide support for the DSL's testing activities, and the DSL will be 
responsible for compensating any such independent testing laboratory or 
other third parties. 

6. A WI will be responsible for maintaining all hardware and software 
licenses and contracts with its vendors for the test environment. 

3.1.4 Gaming Quantitative Performance Criteria 

1. Network Size. The MasterLink® System will support a network of four 
hundred (400) on-line Retailer Terminals, one hundred fifty (150) mid
range Retailer Terminals, and six thousand (6000) Video Lottery 
Terminals and will accommodate up to six hundred (600) active Retailers 
and 9,000 Video Lottery Terminals with minimal or no upgrading. 

2. Sales Throughput. The Master Link® System will handle up lo five 
thousand (5,000) On-line Games sell transactions per minute. 

3. Cash and Cancel Throughput. The MasterLink® System will process up to 
hve hundred (500) combmed cash (validation) and cancel transactions per 
minute, while selling at the rate set fo11h in§ 3.1.4.2 above. 

4. Ticket Response Time. Each single wager (single panel) On-line Games 
ticket will average no more than four ( 4) seconds from completion of data 
entry ("Send" or "Quick Pick" is pressed or play slip is read and 
registered) to availability of the On-line Games ticket for the Retailer ( on
line Retailer Terminals only). 

5. Multi-wager Ticket Response Time. Variable length, multi-wager (up lo 
10 [fen] panel) On-hne Games tickets will average no more than six (6) 
seconds after completion of data entry ("Send" or "Quick Pick" is pressed 
or play slip is read and registered) to availability of the On-line Games 
ticket for the Retailer (on-line Retailer Terminals only). 

6. Other Transactions Response Time. All other transactions will average no 
more than eight (8) seconds after completion of data entry ("Send" or 
"Quick Pick" is pressed) to availability of the On-line Games ticket or 
report to the Retailer ( on-line Retailer Terminals only). (This 
specification does not include long reports printed at the Retailer location.) 
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7. Primary Site Failover. The Primary Site OGM and AGS system takeover 
(system to system at Primary Site) will occur within two minutes. 

8. Backup Site Failover. Remote Backup Site system recovery from a 
Pnmary Site failure will be accomplished in no more than ten ( 10) minutes 
without loss ofreccnt ( or any) transactions. 

9. System Capacity. The MasterLink® System will have the hardware and 
software capacity to accommodate one hundred (100) concurrent Instant 
Games being passed-through, an on-line sales day of at least five million 
dollars ($5,000,000) and a nine billion nine hundred ninety-nine million 
dollar ($9,999,000,000) On-line Games jackpot. 

10. One Year Tickets. The MasterLink® System will have the hardware and 
software capacity to retain winning On-line Games tickets up to one (I) 
year after the drawing. 

3 .1.5 Operating Hours 

The MasterLink® System operating hours for the OGM System arc expected to be 
6:00 a.m. through midnight at the initiation of the Agreement. Operating hours 
for the Video Lottery Terminals are expected to be 8:00 a.m. through 2:00 a.m. 
Monday - Saturday, and Sunday 1 :00 p.m. through 2:00 a.m. Monday at the 
initiation of the Agreement. A WI acknowledges that the DSL may expand the 
aforesaid hours during the Term of this Agreement. 

3. 1.6 New and Unused Equipment 

A WI hereby ce1tifies that the Lottery Gaming System processing hardware, 
networking equipment and Retailer Terminals and diagnostic equipment will be 
new and unused. The equipment delivered will be of current manufacture at the 
time of Conversion. 

3.2 COMMUNICATIONS NETWORK 

A WI will provide a telecommunications network to serve the DSL. A WI has 
provided a design for this network, and the network will be as stated in the 
diagram shown in Figure 1. A WI will continue to perform research on alternative 
communications technologies, and will be prepared, upon approval from the DSL, 
to implement such technology as has been approved in place of or in addition to 
the network configuration shown in Figure I. However, A WI will rely on the 
existing telecommunications network until the new network is fully operational. 
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Figure 1: Network Design 

A WI will be responsible for the installation or this network according lo mutually 
agreeable speeifieulions. Following impkmcnlation, A WI will he responsible for 
managing and monitoring this network. 

3.2.1 Network Design and lrnplcmcnlalion 

The network design includes connectivity for the Retailer Terminals, Video 
Lottery Terminals ("VLTs"), and Management Terminals, as well as associated 
local area network (LAN) connections in support of the foregoing devices. 

A WI will provide all of the equipment within this network that is not within a 
carrier "cloud;" i.e., the portion or the network, including network equipment, 
provided by the carrier. This equipment will be new mid unused. The 
manufaetllrers and model numbers or this equipment will be as stated in Section 
:l.2. I, Table :l.2-3, of A \Vi's Proposal. 

I. Retailer Network. A WI will provide end-to-end connectivity Ic,r Retailer 
tcnnmals to the Primary and Remote Backup Sites by a combination or 
two wireless telecommunications technologies. The primary technology is 
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2. 

3. 

4. 

5. 

6. 

a statewide radio network. For Retailer Terminals located in areas where 
radio proves to be unfeasible, A WI will provide satellite technology in its 
place. A WI will perform a detailed radio engineering analysis to 
determine those Retailer Terminals best served by radio and those will be 
served by satellite. This detailed engineering analysis will also be used to 
determine the exact geographic locations of the various components of the 
radio network. 

The statewide radio network will use the Mavric ™ family of wireless 
inter-networking controllers by Metric Systems Corporation. As noted in § 
3 .2 of this Work Statement, the specific equipment comprising this 
network will be as stated in§ 3.2.1, Table 3.2-3, of AWi's Proposal. 

A WI will provide a satellite network from Hughes Network Systems to 
support those terminals for which radio service is deemed unfeasible. A WI 
will install a Hughes PES 5000 VSAT unit at each Retailer Terminal 
location to be connected by satellite technology. These units will provide 
connectivity as stated in § 3.2.1.1 of AWI's Proposal, under the 
subheading "Satellite Retailer Network." 

Mid-Range Retailers. A WI will provide connectivity for mid-range 
Retalier I ermmals to the Primary and Remote Backup Sites in accordance 
with the same detailed radio engineering analysis and by means of the 
same combination of radio and satellite telecommunications technology as 
set forth in §3.2.1.1 of the Work Statement. 

Video Lottery Terminals. A WI will provide connectivity from the Primary 
and the Remote Backup Sites to all three Delaware racetracks, and then to 
all VL Ts installed at those racetracks. A WI' s design for the VL T network 
as detailed in Figures 3.2-8 and 3.2-9 in§ 3.2.1.3 of A Wl's Proposal. 

Management Terminals. A WI will provide connectivity from the Primary 
and Remote Backup Sites for Management Terminals to be used by the 
DSL and A WI. For the DSL, this includes a link to the DSL management 
LAN. 

Local Area Networks. A WI will provide LANs for the Primary and 
Remote Backup Sites as part of its overall network design plan. 

Retailer Wiring Installation. In the event a communications carrier should 
determme that Its demarcation at the Retailer premises is not near the 
Retailer's prescribed location for the Retailer Terminal, A WI will assume 
the responsibility to provide the inside wiring or other communications 
mechanism. 

8 



3 .2.2 Network Design Features 

A WI will provide communications facilities with monitoring, redundancy, and 
security features designed to reduce the possibility that a disruption could impact 
the telecommunications network, the MasterLink® System or the AGS. 

1. 

2. 

3. 

4. 

Fault Tolerance. The telecommunications network that A WI will provide 
features that will minimize single points of failure and the impact of 
failures within the network. These features will be as stated in § 3.2.2.1 of 
A WI's Proposal 

Fault notification. The host processors, front-end processors, Retailer 
I ermmals, and diagnostic equipment will be able to notify the network 
management and monitoring system (described in § 3.2.4.1 of this Work 
Statement) of significant transmission failures or outages immediately 
after occurrence. 

Encrypted External Transmissions. All data communications external to 
secured fac1hhes by the MasterLink® system and the AGS will be 
encrypted, at a minimum, in accordance with the Federal Data Encryption 
Standard (DES). All data will be encrypted from point of transmission to 
point of receipt, including any data transmitted directly from the Primary 
Site to the Remote Backup Site, to DSL offices, to the three racetrack 
venues, to Retailers, and to any other remote locations as may be 
necessary. Protected information will include, but is not limited, to plays, 
validations, security codes, reports, and downloaded software. The A WI 
encryption scheme will be subject to review and approval by the DSL. 

Incomplete Transactions. The MasterLink® System will not process a new 
transaction from a Retailer Terminal until that terminal's preceding 
transaction has been completed. Such Retailer Terminal will have the 
capability to continue requesting that the system process the transaction 
until recovery has been completed, or a "time-out" condition exists. Each 
message transmission between the Retailer Terminal and the MasterLink® 
System has a built-in error-checking code. 

If at end-of-day it cannot be determined whether a transaction has been 
completely processed, the MasterLink® System will log that information 
for reporting and resolution. 

5. Communications Outages. In the event of a communications disruption 
between the MasterLmk® System or AGS and any Retailer Terminal or 
racetrack, the System affected will continue to attempt to service the 
terminal or track until the problem is resolved or the System is shut down 
for end-of-day processing. 
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6. Non-Responding or Failing Retailer Terminals. If the MasterLink® system 
fmds a Retailer I ermmal that 1s not respondmg within a set number of 
re-tries or within a reasonable time window, the Retailer Terminal will be 
logged as not responding. The MasterLink® system will make allowance 
for servicing of all other Retailer Terminals on the network between 
re-tries of the Retailer Terminal not responding. Failing Retailer Terminals 
will not preclude communication with other terminals. Non
responding/failing Retailer Terminals will be apparent to a network 
monitoring application. 

7. Polling Efficiency. Polling of terminals by the host or Front-End Processor 
1s not necessary or included in the A WI network design. If polling is 
introduced for the Retailer Terminals at some later date, the polling 
protocol and modem technology to be used will satisfy RFP-required 
response time requirements. 

8. Commercially Available Protocols. A WI will implement the Internet 
Protocol (IP), a widely used, commercially available protocol, to enhance 
the openness of the MasterLink® system and AGS in support of possible 
future changes and improvements. If a A WI-proprietary protocol is 
utilized it must be provided to any vendor designated by the DSL free of 
charge within 30 days of contract signing, subject to protection under 
confidentiality agreements as provided for in this Agreement. 

9. Secure Connections to Other Systems. All connections between the LANs 
that supports the MasterLmk® system and AGS, and any other systems, 
such as the DSL administrative system, will be routed through a firewall 
that filters out unnecessary and unauthorized traffic, filters out bad packet 
traffic, and provides improved security by limiting access to authorized 
nodes. 

3 .2.3 Network Administration Services 

A WI will provide network monitoring and management for the 
telecommunications network. The DSL will be responsible for identifying new 
Retailer Terminal drops, moves, changes, and deletes. Once the DSL has 
requested any such modification, A WI will execute and provide monitoring of the 
event. 

A WI will provide network administrative services by a combination of network 
management tools: Tivoli Netview and Cisco Works 2000. Through these two 
tools, A WI will provide the following services: 

1. Configuration Management. A WI will provide network configuration and 
asset management, mcludmg an inventory of network resources and their 
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2. 

3. 

4. 

operating parameters. Change management control procedures and on-line 
storage of network component configuration files will also be provided. 

Fault management. A WI will provide fault management, consisting of 
actions toward detection, isolation, and correction of faults in the network. 

Performance Management. A WI will provide performance management, 
momtormg utthzahon and managing resources to maximize capacity. 

Carrier Interface. A WI will interface with the communications suppliers, 
the Retailers, the three racetracks, and the DSL to maximize uptime and 
provide information on which decisions and actions can be based. In this 
role, A WI will be responsible for working communications problems to 
resolution through the communications suppliers, as stated in § 3.2.3.4 of 
A WI' s Proposal. 

3.2.4 Network Monitoring Tools 

A WI will provide a combination of network management tools for the purpose of 
monitoring and managing the communications network. The primary tool will be 
Netview, which will monitor communications equipment at the Primary and 
Remote Backup Sites, within the Wide Area Networks (WANs) and at the three 
racetracks. Netview will be supplemented by TWIN (for "Telecommunications 
Window into the Network"), which will monitor the Retailer Terminals, and the 
Observer Suite, a protocol analyzer for the Primary and Backup Sites. 

I. 

2. 

3. 

Network Monitoring System. A WI will provide communications testing 
and momtonng capabihttes at both the Primary and Remote Backup Sites. 
A WI will also provide the capability to interface and analyze protocols, 
view transaction data for analysis, and create visual and/or audible alarms 
to provide warning of problems. It will also have the capability to 
determine whether failure has occurred in the equipment at the Primary or 
Remote Backup Sites, within the wide area communications network, the 
three racetracks, or at the Retailer Terminal level. 

Network Incident Recording. A WI will provide communications test and 
momtormg eqmpment with a recording capability. 

Network Monitoring Protocols. A WI will provide network monitoring 
tools and the networked devices that employ a standard protocol such as 
SNMP, or an approved equal protocol, to facilitate monitoring all along 
the communication path. A WI will extend this capability to new network 
devices should they be introduced to the extent any devices proposed to be 
employed can support such protocol. 
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4. Communications Expertise. A WI communications technicians who are 
framed m the use of test and monitor equipment will be present at the 
active site (i.e., the site, Primary or Remote Backup, serving the Retailer 
Terminals and monitoring the VLTs) whenever the Lottery Gaming 
System is operational or whenever the DSL requests such support for test 
purposes. 

5. Hotline Monitoring. A WI will provide Hotline equipment with the 
capability to display the communications status of each Retailer Terminal. 
This equipment will allow the Hotline operator to see if a Retailer 
Terminal's communications line is down, if a Retailer is signed on or not, 
and other relevant diagnostic information. 

6. DSL Network Monitoring. A WI will provide a workstation, located at 
DSL headquarters and eqmpped with Netview and TWIN, for the purpose 
of enabling the DSL to monitor communications network activities. 

3.2.5 Network Costs 

1. Liquidated Damages Costs. A WI will be responsible for taking the 
1mhahve for the resolution of outages related to communications. These 
outages may lead to liquidated damages applied against A WI pursuant to 
the Agreement if they result from the failure of A WI-provided systems or 
negligent operations by A WI. 

Outages due to Force Majeure or to failures in regulated carrier networks 
are not under the control of A WI and therefore are not subject to 
liquidated damages. 

2. Carrier Costs. If regulated carriers are employed, then network carrier 
costs will be paid by A WI and reimbursed by the DSL through the 
percentage of sales compensation mechanism. These costs include 
expenses for the local drops and the backbone network, the links between 
A WI' s site and the DSL and links between A WI' s Primary and Remote 
sites. 

3. Vendor Costs. Costs not arising from regulated carriers, and for ancillary 
eqmpment and services must be incorporated directly into A WI's pricing, 
including costs for A WI' s network administration services, vendor 
telephone system and the Hotline/Dispatch lines and services. This 
category includes also A WI' s obligation, as part of the non-recurring 
installation charge, to provide any necessary inside wiring at Retailer 
locations and at the Video Lottery Terminal race track venues. 
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3.3 FACILITIES 

A WI will locate its Primary Site in Dover, Delaware and will accommodate DSL 
office space adjacent to A WI's management offices in that facility. A WI will 
locate the Remote Backup Site, in Sharon Hill, Pennsylvania, and the Retailer 
Terminal maintenance facility in New Castle, Delaware. 

3.3.1 Primary Site Specifications 

A WI will provide management offices at the Primary Site. 

A WI will be responsible for building out all facility space as necessary and will 
be responsible for all ongoing maintenance, utilities, and building services 
expenses as stated in§ 3.3.1 of the AW! Proposal. 

3.3.2 Dover Testing Labs 

A WI will provide two separate rooms in its management offices at the Primary 
Site to be used by DSL staff for On-line Games and Instant Games pass-through 
testing and Video Lottery Terminal testing with the space, furnishing, and 
equipment as stated in the provisions of§ 3.3.2 of the AW! Proposal. 

3.3.3 DSL Offices Co-Located With the Successful Vendor 

The DSL will co-locate at the Primary Site with A WI. 

Subject to DSL approval the build-out will include basic interior finishing, 
carpeting, plumbing, lighting, and electrical service. 

I. 

2. 

3. 

Services. The DSL will supply its own office furnishings and will supply 
its own telephone system and LAN wiring. Building maintenance, 
grounds eare, cleaning and utility payments will be included in A WI's 
maintenance arrangements for these services. 

DSL Space and Layout. A WI will provide approximately 16,000 square 
feet to the DSL, to mclude office spaces for 30 staff and the Director; 
training facility, spare offices; reception area; conference room; data 
center (to ordinary office specifications); secure warehouse facility, 
restrooms; break room with kitchen cabinets and sink. 

Video Lottery Enforcement Unit (VLEU) Space and Layout. A WI will 
provide othce space w1thm the 16,000 square Ieet required m § 3.3.3 of 
the RFP and as stated in A WI' s Proposal to the VLEU for 7 staff; spare 
office; reception area; conference/training room; storage room; restrooms; 
break room with kitchen cabinets and sink. 
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4. Entry/Exit. A WI will provide separate secured entry and exit for the DSL 
otbces, VLEU, and A WI. 

5. Security Features. The DSL's offices will be protected by the same 
security features implemented for A Wl's facilities. 

3.3.4 Dover Training Facility 

A WI will provide a permanent training center equipped with at least 20 Retailer 
Terminals and audiovisual resources in the DSL facility. 

3.3.5 Primary Site 

A WI's management team will co-locate with the DSL at 1575 McKee Road in 
Dover, where On-line Games transactions will be processed and logged, and the 
Video Lottery Terminal network will be monitored. Environmental and security 
controls for the Primary Site will be as stated in Section 3 .3. 7 of A Wl's Proposal. 

3.3.6 Remote Backup Data Center 

A WI will provide a Remote Back-up Site at Folcroft East Business Park, 505 
Elmwood Court II, Elmwood Ave., Sharon Hill, Pennsylvania, where the Video 
Lottery Terminal network will be monitored, and where traditional gaming 
transactions will be logged and processed. Environmental and security controls 
equal to those of the Primary Site will be provided. 

3.3.7 Environment and Security for Vendor Computer Facilities 

A Wl's facility will include appropriate safety, security, and environmental 
controls equipment for the Primary Site and Remote Back-up Site, as described 
below. 

I. Emergency exit doors will be provided and will be equipped with alarms. 

2. Burglar and fire alarm systems will be provided for the protection of the 
physical site. 

3. Locking devices will be installed on all doors or entry points, including 
doors that provide access to receiving and loading platforms. 

4. An electronic access system will be installed at entrances to the computer 
room, media library and other secure areas. The access list will be 
authorized by the Director. 
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5. The computer room will be protected by automatic fire extinguishing 
systems as specified by applicable National Fire Protection Association 
(NFPA) standards. 

6. When triggered, the automatic fire extinguishing system shall be equipped 
with alarms that sound locally and at a constantly attended location off the 
premises (such as a fire department, security agency, or other location 
acceptable to the DSL ). If the alarm system becomes inoperable, a visible 
or audible indicator shall report such condition. The system shall also 
monitor extinguishing system valves to indicate unauthorized tampering or 
closing. 

7. Construction will support fire safety as noted in NFP A standards. Computer 
room(s) with mission critical equipment will be separated from the other 
areas by non-combustible materials having at least a one-hour fire resistance 
rating, and in addition: 

A. Walls will be extended from structural floor to structural floor (or 
roof) above. 

B. Fire doors will be provided on all entrances into the computer 
room with a fire resistance rating at least equal to the wall in which 
the door is located. 

C. All penetrations through the computer room floor, wall or ceiling 
will be tightly sealed with material equivalent to existing floor, 
wall or ceiling construction to prevent passage of heat, smoke and 
water. 

D. Fire and smoke dampers will be provided in ducts that pass 
through the computer room walls, floor or ceiling. 

8. An air conditioning system with humidity control and an air conditioning 
failure detection system will be provided for the computer room. This 
system must be of sufficient capacity to maintain a stable environment 
within original computer equipment manufacturer specifications. An air 
conditioning failure detection system must be provided. 

9. The air conditioning system(s) will be interlocked to shut down upon 
activation of the fire extinguishing system. 

I 0. A WI will maintain in good operating condition, an uninterruptible power 
system (UPS) with both battery backup and electrical generator. The UPS 
will provide at least 150 percent of the capacity needed to sustain all 
hardware, environmental equipment, communications equipment, fire 
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protection equipment, alarm systems and necessary lighting to conduct full 
capacity business indefinitely. 

3 .3. 8 Equipment Service Centers 

A WI will operate a maintenance center in New Castle, Delaware to fully support 
the Retailer Terminal maintenance and repair program. Video Lottery site 
controllers (or technical equivalent approved by the DSL) will also be maintained 
in this facility. 

3.3.9 Disaster Recovery Plan 

A WI will provide and annually update a disaster recovery and contingency plan 
for the Primary and Remote Backup Sites as stated in§ 3.3.9 of AWi's Proposal. 

3.4 IMPLEMENTATION 

3 .4.1 Conversion Strategy 

A WI will use two distinct Conversion strategies, one for the On-line Games 
system as stated in § 3 .4.1.A of A Wl's proposal and a separate strategy as stated 
in § 3.4.1.B of A Wl's proposal for the unique requirements and the complexities 
of the AGS Conversion. 

3.4.2 Formal Conversion Plans 

A WI will use two separate, formal Conversion plans, one for the On-line Games 
system Conversion as stated in § 3.4.2.A of A WI's proposal and one for the AGS 
Conversion as stated in§ 3.4.2.B of A Wl's proposal. 

3.4.3 Interim Facilities and Processes 

There will be no need for interim facilities. 

3.4.4 Installation and Acceptance Testing 

A WI will support all acceptance test processes that the DSL will require. A WI 
will have the Primary Site facilities, computer hardware, communications 
hardware, software, Video Lottery Terminal controllers and test terminals located 
in the test labs at the Primary Site, installed and operational forty-five (45) days 
prior to the scheduled Conversion of the first Retailer Terminal. Acceptance 
testing will be as stated in§ 3.4.4 of A Wl's proposal. 
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3.4.5 Project Reporting and Monitoring 

A WI will provide a Project Management Team, process, and tools to facilitate the 
as stated in § 3.4.5 of A WI's proposal. 

A WI will provide the DSL with licensed copies of Microsoft Project software as 
its planning tool to monitor and maintain project management schedules. 

3.5 SUPPORT STAFFING AND SERVICES 

A WI will provide the DSL with a variety of staff and support services, as defined 
below. 

3.5.1 AWIPersonnel 

AW I will provide staffing as stated in § 3 .5 .1 of A WI's Proposal to provide, 
implement and/or operate, as appropriate, the MasterLink® System, Retailer 
Terminals and related necessary services and materials. 

A WI will provide the following staffs: 

1. Implementation and Conversion Staff. A WI will provide the necessary 
management, supervisory, and key technical personnel as stated in § 
3. 5 .1.1 of A Wl's Proposal who will be active in the implementation and 
Conversion to the MasterLink® System and related necessary services and 
materials. 

2. Ongoing DSL Operations Staff. A Wl will provide the necessary 
management, supervisory, and key technical personnel as stated in § 
3.5.1.2 of AWi's Proposal who will be active in the ongoing operation of 
the Lottery Gaming System. 

3. Resumes and Qualifications. In Appendix "C" of the A WI Proposal, A WI 
has provided resumes of all management, supervisory and key technical 
personnel planned to be involved in the installation, implementation, and 
operation of the Master Link® System. 

3.5.2 Retailer and Management Terminal Training Programs 

A WI will provide training both to Retailers and to the DSL. 

1. Retailer Training. A WI will provide training for Retailer staff in the 
operat10n of Retailer Terminals. As stated in§ 3.5.2.1 of A WI's Proposal, 
A WI will provide Retailer Group Instruction Programs including Retailer 
Terminal Training, security, training materials and user documentation. 

17 



2. DSL Staff Training. A WI will also provide training for DSL staff, on site at 
the DSL offices. Training provided to DSL staff will be as stated in § 
3.5.2.2 of AWI's Proposal and will include two primary categories: 

A. OGM system processing, database retrieval, Management 
Terminals, drawing controls, and Retailer Terminals. 

B. AGS operations and Video Lottery Terminal event monitoring and 
reporting. 

3.5.3 Equipment Maintenance Program 

A WI will provide maintenance for the Primary Site and Remote Backup Site 
computer configurations, communications equipment, Retailer Terminals, video 
site controllers and the ICS system. 

1. Retailer Terminal Maintenance Items. A WI will routinely check 
mechamcal secunty, safety, pnnter mechanism, scanners, readers, and any 
other attachments provided by A WI during any service call. The Retailer 
Terminal maintenance log information will be entered to a database and be 
accessible to the DSL. 

2. A WI will perform preventative maintenance (PM) on Retailer Terminals 
as stated in § 3 .5 .3. I of A Wl's Proposal but at no time will it be performed 
during Retailer busy periods. 

3. Retailer Terminal Parts Supply. A WI will maintain an adequate supply of 
parts to sustam the service of Retailer Terminals as stated in § 3.5.3.2 of 
A WI's Proposal. 

4. Non-Retailer Equipment Maintenance. A WI will maintain the computer 
and LAN eqmpment for the Pnmary Site systems, Remote Backup Site, 
video controllers and the ICS as stated in§ 3.5.3.3 of A WI's Proposal. 

3.5.4 Trouble Tracking, Dispatch, and Reporting System (Hotline Support) 

A WI will staff a Hotline function for trouble calls, and will maintain and manage 
a database and reporting system in accordance with the following criteria: 

I. Tracking. A WI will track and report on all Retailer Terminals including 
those m reserve or returned to depot for maintenance, communication line, 
network, and other problems whether or not actual problem(s) were found, 
as stated in§ 3.5.4.1 of A WI's Proposal. 
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2. Maintenance Information. A WI will maintain at least twelve (12) months 
of htstoncal Retailer Ierminal maintenance data as stated in § 3.5.4.2 of 
A WI's Proposal. 

3. Call Management. 

A. Staffing. A Wl's Hotline service will be staffed with highly 
quahhecl personnel to ensure timely, professional and accurate 
response to all calls. 

B. Call System. A WI will supply call management equipment that is 
capable of handling all incoming calls on two toll-free (800) 
numbers, one for On-line Games Retailer calls and the other for 
Video Lottery Terminal issues. The call management system must 
provide periodic statistical reports to the Successful Vendor and 
the DSL If all circuits are busy, a prerecorded message must be 
played and the calls must be queued. The call management system 
must provide periodic statistical reports to A WI and the DSL. 

D. Call Recording. A WI will provide call recording equipment for 
the two foll-free Hotline telephone numbers and maintain tapes for 
a minimum of 60 days. 

4. Hotline Location. The Hotline function including equipment and staff 
will be located at the Primary Site. 

3.5.5 Technical Support Services 

A WI will provide timely fulfillment of DSL requests for Lottery Gaming System 
suppo11 and improvements, including System management, software error 
correction and software enhancements as stated in§ 3.5.5 of A Wl's Proposal. 

3.5.6 Magnetic Media, Computer Room Paper, Supplies 

A WI will supply all magnetic tapes, cartridges, disk packs, diskettes, other 
magnetic media items, printer paper and related supplies needed to operate the 
Lottery Gaming system, testing terminals and system, and the JCS, at A Wl's 
Primary and Remote Backup Sites and DSL Headquarters. 

3.6 VENDOR CORPORATE CAPABILITY 

(Not applicable to this Work Statement) 
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3.7 VIDEO LOTTERY SUPPORT 

The DSL is responsible for the oversight and financial operations of Video 
Lottery Terminals ("VLTs") al three racetracks, namely Delaware Park, Dover 
Downs, and Harrington Raceway, 

A WI will provide a video lottery control system called the Advanced Gaming 
System ("AGS"). The AGS will include a module called the PowerPro™ System 
that will provide progressive jackpotting capabilities. This AGS will be a new 
release of the AGS currently installed and operated by A WI for the DSL, and will 
provide the same functionality as the current system along with certain 
enhancements. 

The AGS will process data collected from the VLTs installed by the DSL at the 
tlu·ee racetracks. Events from the VL Ts will be processed and monitored by the 
AGS in real time. In addition, the AGS will provide the information technology 
required for the management of the video lottery gaming environment. 

3.7.1 Video Lottery Terminal Controllers 

A WI will provide VL T controllers ("Site Controllers") at each of the three tracks 
for the purpose of collecting information from the VLTs and transmitting to the 
AGS. To accomplish this, A WI will provide Model SC400 Site Controllers for 
connection to VL Ts that are not providing a progressive jackpotting capability as 
described in § 3.7.9, and Model SC 300 Site Controllers for connection to VLTs 
that do provide this capability. The functionality of the SC300 and SC400 Site 
Controllers will be as stated in Section 3. 7. I of A WI' s proposal. When the 
progressive jackpotting capability of the Model SC400 Site Controller is made 
available, A WI will convert all Model SC300 Site Controllers to Model SC400 
Site Controllers. The approximate date of this Conversion is set fmth in§ 3.4.2. of 
this Work Statement. 

Both the SC300 and SC400 Site Controllers will communicate to the AGS 
through new AGS front-end processors (FEP) located at each racetrack. Two such 
FEPs will be installed at each track to provide redundancy. In addition, two FEPs 
will be installed at A WI' s test lab at its Primary Site. The functionality of all FEPs 
provided will be as stated in§ 3.7.1 of A Wl's proposal. 

A WI will provide wiring from the VL Ts on the floor of the racetracks to the Site 
Controllers, and communications between the Site Controllers and the FEPs. Up 
to 144 VLTs will be connected to a single Site Controller. The SC300 Site 
Controller will interface with the FEP at speeds of up to 9.6 Kbps, and the SC400 
Site Controller will interface with the FEP at speeds of up to 33 .6 Kbps. In 
addition, A WI will use the VLC F3 protocol for communications between the 
AGS and the VLTs, and will provide this protocol to the DSL's multiple VLT 
providers. This protocol will be protected by the confidentiality terms of § 65 of 
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the Agreement. All communications between the AGS FEPs and the Site 
Controllers and between the Site Controllers and the VLTs will be encrypted via 
standard or triple DES encryption technology, subject to the ability of each VLT 
supplier to prove its capability to support this encryption during testing. 

Communications between the FEPs and the primary and backup AGS located at 
the Primary and Remote Backup Sites, respectively, are described in§ 3.2.1.3 of 
this Work Statement. 

3.7.2 Video Lottery Terminal Event Monitoring 

The AGS provides for comprehensive real-time monitoring and reporting of 
notable events (hereinafter called "events"), including security events, occurring 
at VLTs. Such events can vary in significance from severe (e.g., "Site Controller 
communications lost") to non-critical ( e.g., "beverage requested by player"). 
Fmther examples of the range of events reported are found in Table 3.7-5 (§ 3.7.2 
of A WI's proposal). 

The DSL will have the capability, through a Management Terminal graphical user 
interface (GUI), to select how each category of exception will be processed by 
choosing one or more of the following: ignored, printed to an exception log file, 
stored in the AGS database, and/or used to increment alarm or warning sets. 
Examples of exception reports the AGS will provide, including the Events 
Window, Event Log Report and Events Report, set fmth in§ 3.7.2 of AWi's 
proposal. 

The AGS will maintain a database of selected events such that Management 
Terminals can be used by the DSL to select, sort, and report the records based on 
a number of selectable criteria. 

3.7.3 Video Lottery Terminal Accounting 

A WI will provide comprehensive accounting and reporting capabilities for VLTs 
through the AGS and the PowerPro™ System. These combined applications will 
compile the VLT accounting records and provide reports to the DSL. Specific 
accounting capabilities to be provided are: 

• Generation of the electronic funds transfer (EFT) file to be used to support 
automatic transfer of funds from one account to another. 

In addition to accommodating the foregoing "soft meter" data, the AGS will also 
provide for the manual input of "hard meter" data from the VLTs for the purpose 
of assisting in the reconciliation of a VL T in the event a master reset is required 
and the terminal cannot be polled. 

The AGS will utilize an Oracle database for the purpose of maintammg 
accounting records so that a Management Terminal can be used to select, sort, and 

21 



repmt records based on criteria of interest. Selected records will be expmtable to 
the DSL-specified Microsoft Excel spreadsheet package, 

3.7.4 Video Lottery Terminal Manufacturer Development Tool 

A WI will provide a tool, called ProSim™, to simulate the polling, requests, and 
responses between the AGS and the Site Controllers provided by A WI and the 
VLTs provided to the DSL by its VLT manufacturers, With ProSim™, VLT 
manufacturers will be able to test their products and product changes without 
requiring a connection to the AGS, The specific functions that A WI will provide 
with the ProSimTM tool will be as stated in § 3.7.4 of A WI's proposal. A WI will 
provide ProSim™ within 30 days of full execution of this Agreement. 

To operate ProSim™, the DSL will provide one or more PC-compatible 
Management Terminals as described in§ 3.7.6 of this Work Statement. 

3.7.5 Video Lottery Terminal Testing 

A WI will provide a test environment for VLTs and Site Controllers at its Primary 
Site. This test lab will include two FEPs, six Site Controllers, and cabling and 
space to accommodate a minimum of 24 VL Ts. This test lab will communicate 
with the test systems located at A WI' s Remote Backup Site. Specific functionality 
of the test environment will be as stated in § 3. 7. 5 of A WI' s proposal. 

3.7.6 Video Lottery Management Processing 

3.7.6.1 DSL Computer Workstations (Management Terminals) 

The DSL will provide a local area network (LAN) on which will reside Windows
based Management Terminals that will perform the games monitoring and 
management functions conducted by DSL staff. These Management Terminals 
(equivalent to or greater than Pentium III, 266 MHz, 128 MB, Windows NT, 
TCP/IP) will be furnished by the DSL, and the number of stations to be connected 
will be determined by the DSL. 

A WI will provide network connectivity between the DSL LAN and its AGS and 
PowerPro™ application systems. A WI will provide access by the Management 
Terminals on this LAN to the management applications of the AGS and PowerPro 
Systems through Exceed™, a commercial software package by Hummingbird. 

3.7.6.2 Management Software Features and Capabilities 

A. Management Reports. The AGS and PowerPro™ System software 
furmshed by AWI will be capable of producing, at a minimum, the 
management reports similar to those found in RFP Appendix D. All 
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Management Terminal reports will be viewable on screen and will be 
directed to a printer and/or disk file, 

B. Secure Use. A WI will provide for secure use of the Management 
I ernunals by means of the combined security features and capabilities of 
the IBM RS/6000 system software and the AGS. Through them, the use of 
management software will be password protected and audit-trail protected. 
All Management Terminal sign-on attempts, whether successful or not, 
will be logged. Log entries will reference the time and date for both 
successful and unsuccessful sign-on attempts. 

User codes and passwords (as well as the security levels and 
report/function access availability) will be supplied by the DSL to A WI as 
necessary. 

C. Management Software Features 

I. Password Protections. The AGS Management Terminal application 
software will have a hierarchical security scheme that allows 
system access to DSL-specified personnel only. The security 
scheme employed by the AGS will accommodate at least forty ( 40) 
individuals of various security levels. Any entry of passwords or 
security codes will either not print or print over a "blacked out" 
area so as not to be displayed on the user's Management Terminal. 

The AGS will preclude the use of trivial or generic passwords-
such as single characters and common dictionary words--and 
provide for periodic password changes. The length of a password 
will be at least six characters. Passwords will not be allowed to be 
reused within a 12-month period. 

2. Limited Menu. The AGS GUI accessed through the Management 
I ermmal provides a pull-down menu scheme for prompting 
purposes that permits the user to sec only those functions/reports 
her or she is permitted to perform based on security level and 
entered password. 

3. VLT Monitoring. The Management Terminal application will 
provide real-time progressive jackpot game status information and 
hotline log. 

4. Historical Transaction Repmiing. The combination of the AGS and 
PowerPro 1M software will provide the capability for the DSL to 
observe VL T transacted data by game, by manufacturer and by 
VLT. 
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3.7.7 Data Management and Reporting 

I. Database Access. A WI will provide the DSL with access to VL T 
transaction and events data from both the AGS and PowerPro™ Systems 
for ad hoc reporting. The Oracle relational database described in Section 
3.9.8 of A WI's proposal will comprise the data, and ANSI Standard Query 
Language (SQL) will be provided as the means access by the DSL to that 
data. All reports so generated will be read-only. 

2. History. The Oracle database for the AGS and PowerProTM Systems will 
contam at least twenty-four (24) months of summarized key video lottery 
financial data. A WI will also retain data older than two years in the form 
of archived tapes. 

3. 7. 8 Management and Administrative Repo11s 

The AGS and PowerPro™ Systems will produce a wide assortment of 
management and administrative reports, including reports similar to those defined 
in RFP Appendix D, for use by the A WI and by the DSL. A WI will provide these 
reports by 8:30 a.m. on a daily basis, or upon request throughout the day. 

3.7.9 Progressive Jackpots 

A WI will provide a local and wide area progressive jackpot capability for 
configuring progressive-enabled VLTs through AWI's PowerPro™ progressive 
jackpot system. This PowerProTM System will provide for local progressive 
jackpots, which are limited to VL Ts located in one racetrack, and for wide area 
jackpots, which apply to VLTs across multiple racetracks. The features and 
functions of the PowerPro ™ System that A WI will provide will be as stated in § 
3.7.9 of AWI's proposal. 

3.7.10 VLT Software Downloads 

VLT game software will be provided on a tested, certified and sealed chip that is 
installed in each VLT by the manufacturer of that VL T. 

3. 7 .11 System Configuration Management 

A WI will provide a series of strict processes and procedures for the purpose of 
configuration management for the AGS and PowerProTM Systems. Where 
applicable, A WI will provide and use a change management process in suppo11 of 
changes to be made to these systems, as follows: 

• A WI will work with the DSL to review change requests and develop high 
level requirements; 
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• A WI will scope and size the change request. As part of the scoping exercise, 
A WI will perform an impact and feasibility analysis, determining the impact 
to the schedules, deliverables and existing software design, and to ensure the 
technical feasibility; 

• The DSL will approve the scoping and sizing of the modification; 

• A WI will propose a date of completion; 
• A WI will enter the change request into the VLC PVCS TrackerTM database to 

assign a unique serial number and to track the progress of the change; 
• A WI will, if needed, prepare a Business Requirement Specification ("BRS") 

to be signed by the DSL prior to development work commencing; 

• A WI will develop and test the change; 
• The DSL will approve the change request for production; 
• A WI will install the change. request into production 

1. Version Numbers. A WI will ensure that all hardware components of the 
AGS have manufacturer-assigned serial numbers that are entered and 
maintained in the AGS Oracle database. It will provide version control for 
all AGS and PowerPro™ software components (modules, source code and 
object code) via Configuration Management Version Control ("CMVC") 
or an equivalent or better source code control system. 

2. Traceability. A WI will provide preformatted reports and ad hoc reporting 
for the purpose of tracing the history, use and location of hardware 
components. It will provide traceability of software components via 
CMVC ( or an equivalent or better source code control system) reports. 

3. Change Control. A WI will provide change control for AGS and 
PowerPro 1M software by means of the change control feature ofCMVC or 
an equivalent or better source code control system. This will provide the 
capability of knowing when, what, and by whom a change was made. 

4. Configuration Status. The capability to produce a configuration status 
report or hstmg will be provided by A WI through CMVC or an equivalent 
or better source code control system. 

5. Approved Changes. All AGS software changes will be approved by the 
US!, pnor to nnplcmcntation. 

3.7.12 System Security 

The following security matters will be supp01ied by the AGS, consistent with the 
following policies, and processes: 

I. Segregation of Duties and Privileges. A WI will provide an organizational 
structure and user authon..:ahons within the AGS that provide for 
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segregation of duties. These features will be as stated in § 3. 7.12.1 of 
A WI's Proposal. 

2. Hacking Avoidance. A WI will provide hacking avoidance and prevention 
of unauthonzed electronic penetration into the System by a combination of 
capabilities residing in the AGS, UNIX and Oracle. These capabilities will 
be as stated in§ 3.7.12.2 of A WI's Proposal. 

3. Undesirable and Unauthorized Software. A WI will provide capabilities 
and tccluuqucs designed lo prevent the mlroduction of unwanted software, 
including software viruses, worms, and Trojan horses, into the AGS and 
Power Pro™ System applications. These capabilities and techniques will 
be as stated in§ 3.7.12.3 of AWI's Proposal. 

4. Control Totals. A WI will provide standard accounting measures for cross
tabbmg and control totals wherever feasible to ensure that data presented 
are in balance. These measures will be as stated in § 3.7.12.4 of A WI's 
Proposal. 

The foregoing features, capabilities, techniques and measures will be in addition 
to the data security provisions of§ 3.2 of this Works Statement and the facility 
security provisions of§ 3 .3 of this Work Statement. 

3.8 RETAILER TERMINALS 

A WI will provide the DSL with Xian /M Retailer Terminals manufactured by 
Wincor Nixdorf. The Xian /M Retailer Terminals will offer all of the features, 
including a touchscreen, thermal printer and a Linux operating system, needed to 
provide all of services specified by the DSL. The Xian /M is described in detail in 
Section 3.8 of A WI's Proposal. AWI will also provide the OmniFlex mid-range 
Retailer Terminal described in§ 3.8.3 of this Work Statement. 

3.8.1 Xion /M Retailer Terminal Hardware 

A WI will provide an initial installation of four hundred ( 400) Xian /M Retailer 
Terminals and as ordered by the DSL. A WI will provide additional spare units for 
training, testing, "piggyback" use, and replacements. 

3.8.1.1 Xion /M Retailer Terminal Identification 

All Xian /M Retailer Terminals will be delivered without any manufacturer's or 
vendor's logo or other identification attached to it, other than a bar-coded label 
with a unique serial number on it. UL and/or CE approval labels, if included, will 
be in some unobtrusive location on the Retailer Terminals. 
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3.8.1.2 Xion /M Retailer Terminal Features 

A WI will provide the compact version of the Xion /M Retailer Terminal 
described in § 3.8.1.2 of AWI's Proposal, which consists of four modules -
system unit, touchscreen, scanner and printer. The Xion /M's features will 
include, but not be limited to: 

A. Size. The dimensions of the Xion /M Retailer Terminal and individual 
components including the size and weight will be as stated in § 3.8.1.2.A 
of the A WI Proposal. 

B. Touchscreen. The Retailer Terminal will be equipped with a touchscreen 
as the termmal's primary data entry mechanism. The colors, locations, 
graphics, and text labels will be at the discretion of the DSL. The DSL will 
notify A WI of such selections within 15 days after A WI submits a draft 
layout of the Retailer Terminal touchscreen to DSL of the signing of this 
Agreement. A WI shall work with the DSL to finalize the definition of 
what is the compostion of the screen. There will be sufficient space on the 
screen to provide for the current DSL games, and for reasonable expansion 
into new games and gaming options as stated in § 3.8.1.2.B of the A WI 
Proposal. 

C. ID Card Reading. The Xion /M Retailer Terminal will be fully capable of 
readmg different types of identification cards for DSL Sales 
Representatives and A WI Field Service Representatives. Identification 
card privileges will be set by DSL security staff. Technical features and 
capabilities for the ID card reading will be as stated in § 3.8.1.2.C of the 
A WI Proposal. 

D. Retailer Display Screen. The Retailer screen on the Xion /M Retailer 
I ermmal will be of sufficient size to automatically display the entire 
transaction being processed, and will accommodate graphics as well as 
text. 

E. Ticket Printer. The Xion /M Retailer Terminal will be equipped with a 
high volume thermal printer using direct thermal printing technology with 
technical specifications and features as stated in § 3.8.1.2.E of the A WI 
Proposal. 

1. The thermal printer will be capable of producing industry standard 
On-line Games tickets and reports using a variety of fonts, 
graphics, such as the DSL or game logo, On-line Games symbols, 
or a promotional coupon. The printing of On-line Games tickets 
and Retailer inventory and accounting reports will be a standard 
feature of Xion/M Retailer Terminal and MasterLink® System 
software. 
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2. A WI will provide all thermal paper according to the requirements 
of the DSL and designed for the rigors of the lottery application. 
The thermal paper supplied will produce industry standard On-line 
Games tickets that remain easily readable for a year or more. 

3. The printer will be capable of shearing industry standard On-line 
Games tickets having uniform size or variable length as 
determined by the DSL. The parties agree that the industry 
standard for the length of On-line Games tickets will not exceed 
five and one half inches. 

4. The printer will stack up to 50 industry standard On-line Games 
tickets printed serially in a multiple ticket request (bulk buy or 
repeat). 

F. Software Download. On-line Games software will be downloaded as 
reqmred to the Xton /M terminal and will be downloadable in a modular 
fashion; only the modules requiring a change will be downloaded. Each 
Xion/M will be configured to hold two separate application versions for 
problem resolution, if necessary. Downloading will not preclude near-24 
hour operation of the Retailer Terminal network. 

G. Secure Sign-on. 

I. The MasterLink® System will provide secure password protection 
prior to granting access to any Retailer Terminal function. All 
passwords will be recorded by the host, and can be changed either 
through the host or a designated Management Terminal as needed, 
without a service call to the Retailer Terminal location. Password 
security will be as stated in§ 3.9.2.3.A of A Wl's Proposal. 

2. The MasterLink® System will permit multiple levels of secure 
access allowing a Retailer to assign a separate and unique 
password for each clerk or Retailer Terminal operator. 

H. Reader/scanner. 

1. The Xion /M Retailer Terminal will be equipped with two readers: 
a primary scanner that is one of the basic components of this 
terminal, and a secondary bar code scanner for special purpose 
tasks. 

2. The scanner will read any common color (preferably black or blue) 
mark, except red, made on the play slip. 
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3. The Xion /M's primary scanner will support the collection of 
information for other purposes, such as consumer survey data, or 
any other data related to Retailers, consumers and field service 
personnel. A WI will collect such data and furnish a data file to the 
DSL for analysis. 

4. The Xion /M reader/scanner will have a first read rate of at least 
95%. 

5. The Xion /M Retailer Terminal scanner will be capable of 
scanning text or images as required and will accommodate both US 
letter-size and A4-size documents as well as OCR recognition 
(OCR-A and OCR-B). 

I. Random Play Generator. The Xion /M Retailer Terminal will generate 
one (I) or more random Wager numbers for any game as requested by the 
Retailer. 

J. Transaction History Display. The Xion /M Retailer Terminal will be able 
to store and display at least the last 50 transactions upon request of the 
Retailer, in order to compare printed On-line Games tickets with 
registered On-line Games tickets. 

K. Reader for On-Line Games Tickets 

1. The Xion /M Retailer Terminal reader/scanner will be capable of 
both validating and canceling On-line Game Tickets asspecified by 
the DSL. 

2. The Xion /M reader/scanner will have a first read rate of at least 
95%. 

3. The primary reader/scanner of the Xion /M Retailer Terminal will 
support the branding of On-line Games tickets during the 
cancellation and validation processes, and will clearly deface the 
ticket to identify its status. 

L. Validation and Cancellation Features 

1. The Xion /M Retailer Terminal will validate all winning On-line 
Games and Instant Games tickets within one year or any validation 
period that may be specified by the DSL. Validation requests will 
be entered either automatically through the scanner or manually 
through the touchscreen. Winning tickets will be validated with a 
hardcopy report stating "pay" or "claim" and the amount of payout 
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or claim, and the validation ticket transaction will be logged on the 
host system referenced to the original wager transaction. 

2. The Xian /M Retailer Terminal will provide a screen where the 
Retailer can verify that they have the funds to pay the prize or back 
out of the transaction. 

3. The Xion /M Retailer Terminal will produce a claim or pay ticket 
plus a replacement ticket for the remaining plays when cashing a 
multiple On-line Games Ticket prior to the expiration of the last 
wager on such ticket. 

M. Reader for Instant Games Tickets and Bar Coded Materials 

1. The Xion IM Retailer Terminal will be capable of validating 
winning Instant Games Tickets, both through bar code scanning 
and manual entry, and support other functions which employ 
machine-readable codes such as the Interleaved 2 of 5 bar code and 
other standards such as UPC. 

2. The secondary bar code reader will be an affixed wand and will 
read Instant Games Tickets at a rate of al least 95% on first pass. 

3. The CCD-based Instant Games ticket reader in the Xion /M 
Retailer Terminal will also read and process system-generated 
coupons, third-party coupons, and other documents. 

N. Training Mode. 

I. The Xion /M Retailer Terminal will be capable of operating in a 
training mode. Training mode tickets will be clearly marked 
"VOID - NOT A REAL TICKET- NOT FOR SALE". For formal 
training in classroom settings, training mode will be local to the 
individual terminals or operate from a local server in the specified 
training facilities. 

2. At Retailer locations, the training mode will create a transaction, 
label it as training transaction and log it at the host system advising 
that the Retailer Terminal has entered/exited training mode. 
Training tickets and Terminal reports will be marked with 
appropriate banners/messages indicating that they are for training 
purposes only. 

3. The Xion /M Retailer Terminal will have a capability for providing 
Retailer information and additional training opportunities to both 
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Retailers and clerks through the use of video usmg the Flash 
memory installed in the Terminal. 

0. Self Diagnostics. The Xion /M Retailer Terminal will be equipped with 
self-diagnoshcs and indicators that enable the Retailer to monitor the 
operating status of the device. 

P. Transaction Integrity with Consumables Fault. 

1. The Xion /M Retailer Terminal will provide a method of 
preserving the integrity of the transaction through the use of printer 
fault and end-of-ticket-stock condition sensors. 

2. The printer will return to service and complete the transaction 
when a jam is corrected, when the ticket stock is replenished or a 
printer fault occurs. 

Q. Peripheral Slots. The Xion /M Retailer Terminal has been designed for 
Retailer environments and therefore will incorporate external interfaces as 
stated in§ 3.8.12.Q of A WI's Proposal. 

R. Environmental Fitness. The Xion /M Retailer Terminals will operate in a 
wide range of Retatler environments including dedicated 120 volt 15 amp 
electrical circuits and small counter top spaces and difficult environmental 
conditions such as heat, humidity, dust, grease, spilled liquids, operator 
abuse. 

S. Power Cord. The Xion /M Retailer Terminal will come equipped with a 
power cord of some 14.76 feel in length. 

T. Memory and Storage. 

1. The Xion /M Retailer Terminals will contain 64 MB of Flash 
memory and 128 MB of RAM and will provide at least a 50% 
margin of available On-line Games memory for future games and 
promotions. 

2. The Xion /M Retailer Terminal's retention period for Flash 
memory, which is used to store the terminal's operating system and 
controlware as well as its application software and vendor 
algoritluns will be up to ten years. 

U. Casework Color. The Xion /M Retailer Terminals casework will be 
provided m a color selected by the DSL. The DSL will notify A WI of the 
DSL's selection within 30 days of the signing of this Agreement. 
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V. Tone/Audio Generator. The Xion /M Retailer Terminal must be capable 
of producmg simple musical tones when certain transactions or functions 
are performed, or events occur. The DSL will define to A WI which 
functions shall trigger this feature. The Xion /M Retailer Terminal must 
project digitized music and voice to the Retailer and the current 
customer. 

W. Broadcast Messages. The Xion /M Retailer Terminal will be capable of 
rece1vmg vanable-length broadcast messages from the MasterLink® 
System by the various selection criteria as stated in § 3.8.1.2.W of the 
A WI Proposal. 

X. Instant Games Capacity. The Xion /M Retailer Terminal will support 
100 Instant Games concurrently, without upgrade of terminal resources. 

Y. Ticket Serial Numbers. All On-line Games Tickets printed by the Xion 
/M Retailer I ermmal will contain a unique transaction serial number 
(TSN) printed in two ways: in Arabic numerals and in a bar code that is 
readable by the Terminal's play slip scanner, and the serial number will 
uniquely identify a ticket in excess of one year. 

Z. Large Transaction Handling. The Xion /M Retailer Terminal will 
chsplay a message and provide an option for the Retailer to stop a large
dollar purchase of On-line Garnes Tickets or large-dollar validation 
transaction before completing it, as stated in § 3.8.1.2.Z of the A WI 
Proposal. 

AA. Bulk buy/repeat. The Xion /M Retailer Terminal will accommodate a 
purchase m which up to 99 On-line Garnes Tickets are generated as a 
result of one request. 

3.8.1.3 Retailer On-line Terminal Attachments 

A. Customer Advertising Display. As a specified option at an additional cost 
of $378.00 per umt, AWi will provide 400 customer advertising display 
for each Xion /M Retailer Terminal as stated in § 3.8.1.3.A of the AWI 
Proposal. 

B. Customer Transaction Display. As a specified option at an additional cost 
of $250.00 per umt, AWi will provide 400 customer transaction displays. 
A WI will provide a customer transaction display for each Xion /M 
Retailer Terminal as stated in§ 3.8.1.3.B of the AWI Proposal. 

C. Self Service Validator. As a specified option at an additional cost of 
$ I ,250.00 per umt, A WI will provide 150 Omni Check self-service 
validators as stated in§ 3.8.1.3.C of the AWi Proposal. 
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D. Cash Drawers. As a specified option at an additional cost of $280.00 per 
umt, AWi will provide 125 cash drawers with electronic interfaces to the 
Xion /M Retailer Terminal as stated in§ 3.8.1.3.D of the AWi Proposal. 

3.8.1.4 Additional and Piggybacked On-line Retailer Terminals 

A. Additional Terminals. A WI will provide additional Xion /M Retailer 
I ermmals over and above those A WI is obligated to provide under§ 3.8.1 
hereof as stated in § 3.8.1.4.A of the A WI Proposal for maintenance 
spares, testing, and training and, on a temporary basis, up to 75 additional 
Retailer Terminals piggybacked at Retailer locations during times of 
increased sales pressure. 

B. Piggybacked Terminal Logistics. Retailer Terminals to be installed on a 
temporary basis will be placed at designated Retailer locations as directed 
by the DSL within twenty-four (24) hours and will be removed as directed 
by the DSL with similar notice. 

3.8.2 Privileged Validation Terminals 

A WI will provide the DSL at Conversion time four Xion /M Retailer Terminals 
for the DSL's four redemption centers, including the DSL Headqumters in Dover. 
These terminals will be configured to have the capability of validating and 
cashing winning On-line Games Tickets beyond the $599.00 limit imposed upon 
Retailers. 

3.8.3 Mid-Range OmniFlex Retailer Terminals 

A WI will provide 150 mid-range OmniFlex terminals for Retailers and additional 
terminals for training, testing, piggyback use, and spares as stated in§ 3.8.3 of the 
A WI Proposal. 

3 .8.3.1 OmniFlex Retailer Terminal Identification 

All OmniFlex Retailer Terminals will be delivered without any manufacturer's or 
vendor's logo or other identification on any normally visible surface, other than a 
bar-coded label with a unique serial number on it. UL and/or CE approval labels, 
if included, will be in some unobtrnsive location on the Retailer Terminals. 

3.8.3.2 OmniFlex Retailer Terminal Features 

OmniFlex Retailer Terminal features will include, but not be limited to: 

A. Size. The dimensions of the OmniFlex terminal including the size and 
weight will be as stated in § 3. 8.3 .2.A of the A WI Proposal. 
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B. Keypad. The OmniFlex terminal keyboard consists of a keycap unit and 
shield that includes 26 full travel, large, color-coded keys, and a sealed 
plastic shield below the keycap unit will protect the underlying keyboard 
membrane and other electronic and mechanical components of the 
OmniFlex Retailer Terminal against spills and dust. The colors, locations, 
graphics and text labels of keys will be at the discretion of the DSL, which 
shall give AWI notice of its selections within 30 days of the signing of this 
Agreement. The OmniFlex Retailer Terminal will have sufficient space 
and/or the provision of soft keys to provide for the current DSL On-line 
Games and for expansion into new On-line Games and gaming options. 

C. ID Card Reading. The OmniFlex Retailer Terminal will be capable of 
readmg DSL assigned bar-coded identification cards. The privileges for 
these identification cards will be set by Lottery security staff. 

D. Retailer Display Screen. The OmniFlex Retailer Terminal will provide a 
hqmd crystal display (LCD) to automatically display the transaction being 
processed. 

E. Ticket printer. 

1. The OmniFlex terminal thermal printer will produce industry 
standard On-line Games Tickets and reports using a variety of 
fonts and must be able to produce graphics, such as the DSL 01' 

game logo, On-line Games symbols, or a promotional coupon. 

2. The thermal paper used for the OmniFlex terminal will be as stated 
in§ 3.8.3.2.E.2 of the AWI Proposal. 

3. The printer will be capable of shearing industry standard On-line 
Games tickets having uniform size or variable length as 
determined by the DSL. The parties agree that the industry 
standard length for On-line Games tickets shall not exceed five and 
one-half inches. 

4. The printer will stack up to at least IO industry standard printed 
On-line Games Tickets when printing serially in a multiple ticket 
request (bulk buy or repeat). 

F. Software Download. On-line Games software will be downloaded 
as requJred to the OmniFlex terminal and will be downloadable in 
a modular fashion; only the modules requiring a change will be 
downloaded. Downloading will not preclude near-24 hour 
operation of the Retailer Terminal network. 
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G. Secure Sign-on. 

H. 

I. 

J. 

I. The MasterLink® System will provide secure password 
protection prior to granting access to any OmniFlex 
Retailer Terminal function. All passwords will be recorded 
by the host, and can be changed either through the host or a 
designated Management Terminal as needed, without a 
service call to the Retailer location. Password security will 
be as stated in§ 3.9.2.3.A of AWI's Proposal. 

2. The MasterLink® System will permit multiple levels of 
secure access allowing a Retailer to assign a separate and 
unique password for each clerk or Retailer Terminal 
operator. 

Random Play Generator. The OmniFlex Retailer Terminal will 
generate one (I) or more random wager numbers for any On-line 
Games as requested by the Retailer. 

Transaction History Display. The OmniFlex Retailer Terminal 
will be able to display up to 40 transactions that are in storage. 

Reader for on-line Tickets 

I. The OmniFlex Retailer Terminal will provide a reader for 
validating or canceling an On-line Games Ticket under 
DSL-specified terms. 

2. The OmniFlex reader/scanner will have a first read rate of 
at least 95%. 

K. Validation and Cancellation Features 

I. The OmniFlex Retailer Terminal will validate all winning 
On-line Games and Instant Games tickets within one year 
or any validation period that may be specified by the DSL. 
Validation requests will be entered either automatically 
through the reader or manually through the keypad. 
Winning tickets will be validated with a hardcopy report 
stating "pay" or "claim" and the amount of payout or claim, 
and the validation ticket transaction will be logged on the 
host system referenced to the original bet transaction. 

2. The OmniFlex terminal will provide a screen where the 
Retailer can verify that they have the funds to pay the prize 
or back out of the transaction. 
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3. The OmniFlex terminal will produce a claim or pay ticket 
plus a replacement ticket for the remaining wagers when 
cashing a multiple On-line Games Ticket prior to the 
expiration of the last wager on the ticket. 

L. Reader for Instant Games Tickets and Bar Coded Materials 

I. The OmniF!ex terminal will be capable of validating 
willlling Instant Games tickets, both through bar code 
scalllling and manual entry. 

2. The Charge Coupled Device (CCD) reader will have a read 
rate in excess of 95%. The secondary bar code reader will 
be an affixed wand and will read Instant Games tickets at a 
rate of at least 95% on first pass. 

3. The CCD-based Instant Games reader in the Omni Flex 
terminal will also read and process system-generated 
coupons, third-party coupons, and other documents. 

M. Training Mode. 

1. The OmniFlex terminal will be capable of operating in a 
training mode, and training mode tickets will be clearly 
marked "VOID - NOT A REAL TICKET - NOT FOR 
SALE". For formal training in classroom settings, training 
mode will be local to the individual terminals or operate 
from a local server in the specified training facilities. 

2. At Retailer locations, the training mode create a 
transaction, label it as training transaction and log it at the 
central host system advising that the terminal has 
entered/exited training mode. Training tickets and terminal 
reports will be marked with appropriate ballllers/messages 
indicating that they are for training purposes only. 

N. Self Diagnostics. The OmniFlex terminal will be equipped with 
self-diagnostics and indicators or lights, which enable the Retailer 
to monitor the operating status of the terminal. 

0. Transaction Integrity with Consumables Fault. 

I. The OmniFlex terminal will preserve the integrity of the 
transaction through the use of printer fault and 
end-of-ticket-stock condition sensors. 
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2, The printer will return to service and complete the 
transaction when a jam is corrected, when the ticket stock 
is replenished or a printer fault occurs, 

P. Peripheral Slots. The OmniFlex terminal provides the interface 
and commumcations ports as stated in § 3,8.3.2.P of the A WI 
Proposal. 

Q. Environmental Fitness, The OmniFlex terminal has been designed 
and built to operate m a wide range of environmental conditions 
including dedicated 120 volts 15 amp electrical circuit, small 
counter top space, heat, humidity, dust, grease, spilled liquids, 
operator abuse. 

R. Power Cord. The OmniFlex terminals will come equipped with a 
power cord of at least IO feet in length. 

S. Memory and Storage. 

I. The OmniFlex will be equipped with four MB of Flash 
RAM and two MB of RAM and provide at least a 50% 
margin of available On-line Games memory for future On
line Games and promotions. 

2. The OmniFlex terminal's retention period for Flash 
memory, which is used to store the terminal's operating 
system and controlware as well as its application software 
and vendor algorithms will be up to ten years, 

T. Broadcast Messages. The Omni Flex terminal will receive 
vanable-length broadcast messages from the MasterLink® System 
as stated in§ 3.8.3.2.T of the AWi Proposal. 

U, Instant Games Capacity, The OmniFlex terminal will support 100 
Instant Games concurrently, without upgrade of terminal 
resources, 

V, 

W. 

Ticket Serial Numbers. The OmniFlex terminal will produce On
lme Games tickets with a unique serial number in Arabic numerals 
and in and in an Interleaved 2 of 5 bar code, which is readable by 
the terminal and identifiable in excess of one (1) year. 

Large Transaction Handling, The OmniFlex terminal will display 
a message and provide an option for the Retailer to stop a large-
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dollar purchase of On-line Games Tickets or large-dollar validation 
transaction before completing it. 

X. Bulk buy/repeat. The OmniFlex terminal will accommodate a 
purchase m which up to 99 On-line Games Tickets are generated 
as a result of one request. 

Y. Communications. The communications interface for the OmniFlex 
termmals will be on-line and equivalent to that of the full function 
on-line terminals. 

3.8.3.3 Additional and Piggybacked Mid-Range Terminals 

A. Additional Terminals. A WI will provide additional OnmiFlex Retailer 
I ermmals for mamtenance, spares, testing and training, and will maintain 
a sufficient number of spare OmniFlex Retailer Terminals in A Wl's 
inventory so that A WI can commit placing, on a temporary basis, up to 25 
additional OmniFlex Retailer Terminals at Retailer locations during times 
of increased sales pressure. 

B. Piggybacked Terminal Logistics. OnmiFlex Retailer Terminals will be 
mstalled on a temporary basts at designated Retailer locations as directed 
by the DSL within 24 hours and will be removed as directed by the DSL 
with similar notice. 

3.8.4 Capability to Provide Retailer Terminals 

Capabilities to provide the Retailer Terminals will include: 

1. Manufacturing Plans. A WI will produce or has produced (through current 
mventory, manufacturing, purchasing, or modification) all Retailer 
Terminals required to meet the requirements of the DSL. 

2. Manufacturing Quality. A WI will address and ensure quality 
manufactunng practices and recognized quality standards in the 
production of all Retailer Terminals as stated in § 3.8.4.2 of A Wl's 
Proposal. 

3.8.5 Games Management Processing 

3.8.5. DSL Computer Workstations 

The DSL staff will perform the games monitoring and management functions 
conducted with Management Terminal's resident on the DSL LAN. A WI's 
Management Terminal software and the LAN interconnect will support the 
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number of Management Terminals required by the DSL and provide connectivity 
to the DSL LAN. 

3.8.5.2 Management User Interface 

A WI's management terminal user interface will be similar to a web browser style 
of interface in its concepts and characteristics. 

3.9 ON-LINE SOFTWARE CONTROLS AND DATA MANAGEMENT 

3.9.1 On-line Gaming Software Security and Control Features 

I. Logging. The MasterLink® System will immediately record on magnetic 
media all On-line Games processing activities including, but not limited 
to, sales, rejects, cancels, cashes, validation attempts and other play
related transactions, any other Retailer Terminal commands, error 
conditions, operating system and job console entries and Management 
Terminal entries. 

A. The MasterLink® System will be configured to run in triplex mode 
so that the OGM system back-up, recovery and redundancy 
features can be met. 

B. The MasterLink® System will maintain a one-to-one relationship 
between On-line Games Tickets printed, transactions recorded in 
the transaction files, and transactions delivered to the JCS. 

C. A WI will make the transaction log available to authorized DSL 
personnel when required. The transaction logs will contain records 
as stated in§ 3.9.1.1.C of the AWi Proposal. 

D. The MasterLink® System's transaction logging process will include 
periodic checkpoints including significant totals ( counts and 
amounts) for all On-line Games. 

E. The current audit files will be "closed" and a new file initiated when 
sales for the game day are terminated, and the audit files will be provided 
to the DSL within ten (I 0) minutes following the close of sales for any 
On-line Games and prior to the drawing for that game. The final audit 
file for the Business Day will be provided to DSL personnel immediately 
after close of the OGM system each Business Day in electronic and tape 
media, if the DSL so wishes, in addition to receiving the transactions in 
real time during the course of the operational day. 

F. A WI will deliver to the DSL all software and support 
documentation required to interpret or decrypt all A WI log file 
formats required by the DSL. 
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2. Unique Transaction Number. All transactions on the MasterLink® System 
will remam available on the System for a minimum of two years, and each 
transaction will be identified by a unique transaction number to ensure that 
there is no duplication of transactions. 

3. Transactions Protected. A WI will prevent unauthorized access or 
tampenng with any part of the MasterLink® System as stated in § 3.9.1.3 
of its Proposal to ensure overall integrity of the System and On-line 
Games. The DSL will have the right to review any and/or all System 
nmrntives, source program listings and operational procedures to ensure 
valid System integrity. 

4. Tickets Not Duplicated. Retailer sell, exchange, cancel, and validation 
hckets w!II not be duplicated on Retailer Terminals (although under 
certain circumstances a reprint transaction will be allowed). 

5. Liability Levels. The MasterLink® System will provide the DSL with the 
capab!hty of setting a payoff figure and a payoff liability for each On-line 
Game through DSL Management Terminal(s). These levels will be 
determined by DSL and can be changed by DSL at any time. In addition, 
the DSL will have the capability of suspending sales for a specific 
number. 

6. 

7. 

8. 

9. 

10. 

Console Records. All console activities on the MasterLink® System will 
be recorded on a secure Tivoli Log and then retained on CD-R media and 
made available to the DSL as stated in§ 3.9.1.6 of AWi's Proposal. 

Retailer Spoofing. A WI will ensure that the MasterLink® System will 
mamtam Retailer Terminal network integrity and guard against Retailer 
spoofing as stated in the safeguards described in § 3.9.1.7 of the A WI 
Proposal. 

One-Time Cashing. The MasterLink® System will not allow a winning 
On-hne Games l!cket to be cashed more than once as stated in§ 3.9.1.8 
of the A WI Proposal. 

Software Checksums. A WI will automatically execute Tivoli TME 10 
management software to calculate checksums for all MasterLink® System 
executable programs, allowing file and System integrity to be closely 
monitored by A WI and DSL audits. Checksums will also be generated for 
Retailer Terminal software awaiting distribution. 

Transaction Storage Redundancy. The MasterLink® System will store 
every transaction request from a Retailer Terminal in three separate 
locations prior to responding to the requesting Retailer. 
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11. Game Monitoring. The MasterLink® System will provide real-time 
momtormg of On-lme Games transactions and Instant Games pass-through 
traffic and System utilization and immediately notify the DSL of abnormal 
System operations and their causes. 

12. Transaction Simulator. A WI will provide a special utility program, called 
Sunulatcd ComLmk (SCL), to generate test terminal and System 
transactions in specified percentages for the purpose of quality assurance 
and performance testing of the System. 

13. Secure Off-site Storage. AWI will store all critical files, software, and 
back-up data securely at the A WI Remote Backup Site subject to approval 
of the DSL. 

14. Validation of Backups. AWi will use repo1t balancing and reconciliation 
to ensure the current hies, and their backup copies are valid. 

15. Configuration Management. AWi will provide a series of strict processes and 
procedures for the purpose of configuration management for the MasterLink® 
System. Where applicable, A WI will provide and use a change management 
process in support of changes to be made to these systems, as follows: 

16. 

• A WI will work with the DSL to review change requests and develop 
high level requirements; 

• A WI will scope and size the change request. As part of the scoping 
exercise, A WI will perform an impact and feasibility analysis, 
determining the impact to the schedules, deliverables, and existing 
software design, and to ensure the technical feasibility; 

• The DSL will approve the scoping and sizing of the modification; 

• A WI will propose a date of completion; 

• A WI will enter the change request into the Issue Tracking database to 
assign a unique serial number and to track the progress of the change; 

• A WI will, if needed, prepare a Business Requirement Specification 
("BRS") to be signed by the DSL prior to development work 
commencing; 

• A WI will develop and test the change; 

• The DSL will approve the change request for production; 

• A WI will install the change request into production. 

Version Numbers. A WI will ensure that all hardware components of the 
MasterLmk® System have manufacturer-assigned serial numbers that are 
entered and maintained in the MasterLink® Oracle database. It will 
provide version control for all MasterLink® software components 
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(modules, source code and object code) via Configuration Management 
Version Control. 

17. Traceability. A WI will provide pre formatted repo11s and ad hoc reporting 
tor the purpose of tracing the history, use and location of hardware 
components. A WI will provide traceability of software components via 
the Configuration Management reports. 

18. Change Control. A WI will provide change control for MasterLink® 
software by means of the change control feature of the Issue Tracking 
software. This will provide the capability of knowing when, what, and by 
whom a change was made. 

19. Configuration Status. The capability to produce a configuration status 
report or hstmg will be provided by A WI through Configuration 
Management system. 

20. Approved Changes. All MasterLink® software changes will be approved 
by the DSL pr10r lo implementation. 

21 Dynamic Pools. The MasterLink® System will maintain dynamic pools 
for the current draw for all lotto-type On-line Games and pools for the 
current draw and future draws for the numbers-type On-line Games. 

22. Labeled Ticket Stock. The MasterLink® System will provide an 
authentication process that determines if a winning On-line Games Ticket 
presented for redemption was generated by an authorized Retailer 
Terminal that was signed on to the host system at the time of sale through 
serialized ticket stock control numbers (TSCN) are preprinted on the back 
of all On-line Games ticket stock. A WI will provide this information to 
the DSL upon request and in Access Database format. 

23. Dual Security. The Retailer Terminals will generate a unique number, in 
add1t10n to the system-logged transaction serial number, which can be 
used to link winning On-line Games Tickets to selling Retailer Terminals. 
This "dual security" approach will not create logging entries on the host 
systems. 

3.9.2 Management Software Features and Capabilities 

1. Management Reports. The MasterLink® System will produce the 
management repmts similar to those found in Appendix D to the RFP, 
which may be viewable on screen, and directed to a printer or to a disk 
file. 

2. Secure Use. The MastcrLink® System management software will be 
password and audit-trail protected, and all management sign-on attempts, 
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whether successful or not, and all transactions modifying the System will 
be logged and protected by verification steps. 

3. Management Software Features 

A. Password Protections. The management workstations will have a 
hterarchtcal secunty scheme as stated in§ 3.9.2.3 and § 3.9.2.3.A of 
the A WI Proposal that allows MasterLink® System access to 
specified personnel only. 

B. Limited Menu. The management workstation will have a "menu" 
request for prompting purposes which permits the individual to see 
only those functions/reports they can perform based on security 
level and entered password. 

C. Retailer Terminal Management. The Management Terminal will 
provide the on-line capability to inquire about and/or modify 
designated Retailer and System functions and create an audit trail of 
the changes made as stated in§ 3.9.2.3.C of the A WI Proposal. 

D. Retailer Disablement Codes. The MasterLink® System will provide 
a codmg scheme for differentiating various Retailer "disabling" 
reasons, which will be able to accommodate up to five (5) 
disablement conditions. 

E. Checksum Entry. The MasterLink® System will provide for the 
entry and v1ewmg of winning numbers and for checksums for each 
set of winning numbers for any draw of any On-Line Game. All 
entry attempts, whether successful or not, will be logged. 

F. Game Control. The MasterLink® System will provide the ability to 
shut oft and resume all On-line Games wagering and validations on 
each On-line Game independently. 

G. Broadcast Messages. The MasterLink® System will provide the 
ability to send and store on-line messages of at least five hundred 
twelve (512) characters to all Retailers, a specific Retailer, any 
group of Retailers as stated in§ 3.9.2.3.G of the A WI Proposal. 

H. Immediate and Deferrable Messages. The MasterLink® System will 
provide the ability to defme any Retailer message as immediate or 
deferrable. 

I. Advertising Display Messages. The MasterLink® System will 
provide the ability to create and send graphics and messages to the 
customer advertising display units associated with the Retailer 
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J. 

K. 

L. 

Terminal by a certain category of Retailer Terminal or chain 
relationship. 

Retailer Accounting Adjustments. The MasterLink® System will 
provtde the abthty to make adJusting entries to Retailer accounts 
with a complete audit trail of adjustment amount, date of 
adjustment, user who entered the adjustment, and a 
description/reason for the adjustment as stated in § 3.9.2.3.J of the 
A WI Proposal. 

Game Monitoring. The MasterLink® System will provide the 
abthty to observe statistics on the operation of the System by On
line Game or Retailer. 

Transaction Reporting. The MasterLink® System will have the 
capabtltty for the DSL to make on-line inquiries of On-line Games 
wagers and transactions for at least the past three days. For all On
line Games wagers and transaction older than three days, the 
System will have the capability to request, process and print 
portions of the OGM systems' master transaction file in perptuity. 

3.9.3 On-Line Games Drawing Controls 

The MasterLink® System will provide the process of closing On-line Games, 
conducting On-line Game drawings, entering winning On-line Games numbers, 
and paying winning On-line Games Tickets for both numbers-type games and 
lotto games. Fixed payout game validations must be supported within 10 minutes 
of the drawing time. 

I. Drawing Information. At game cut-off for any On-line Game, the 
Mas!erLmk® System will print out on its and the DSL's Management 
Terminals the following information for the game: 

Time of day 
Net game pool (wagers minus cancels) 
Hash total of wagered numbers (including cancels) 

2. Checksum Entry. The MasterLink® System will provide the ability to 
enter wmnmg number(s), lotto pools, jackpot amounts, lotto prize 
amounts, bonus numbers, bonus payouts and lotto pay authorizations for 
On-line Games with the use of a checksum algorithm. 

3.9.4 Instant Games Ticket Transactions Management 

The MasterLink® System will suppo1t the DSL's Instant Games on a pass-through 
basis to the DSL's back-end system as stated in § 3.9.4 of the A WI Proposal. 
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Instant Games Ticket validations will be available the entire day, near 24 hours if 
specified by the DSL. 

3.9.5 Retailer Accounting 

1. Retailer Account Setup. The MasterLink® System will allow Retailer 
accounts to be estabhshed and corresponding bank accounts to be set up 
and changed with the changes to be effective immediately. Changes will 
include the ability to change ownership at a Retailer location without 
losing the data applicable to the previous owner. 

2. Retailer Account Management. The MasterLink® System will provide the 
capabthty to make and log adjustments to Retailer accounts. 

3. Settlement. The Master Link® System will have the ability to produce 
settlement reports and an EFT tape and have the ability to summarize all 
sweep information for a chain account into a single report and process and 
to provide combined reports as described in Appendix C(7) of the RFP. 

4. IRS Reporting. The MasterLink® System will producel099 reports. 

5. The MasterLink® System's Retailer accounting data storage structure will 
allow timely generating of calendar year Retailer commission reports 
and/or files, which will be available within ten (10) business days after the 
end of each calendar year. 

3.9.6 Internal Control System Application 

A WI will provide all required hardware, operating system software and the 
sofiware development tools for use by a third-party software vendor for an ICS. 

1. !CS Suppliers. A WI will provide the res by one of the three (3) 
mdependent, third party software subcontractors identified in § 3.9.6 of 
the A WI Proposal 

2. 

3. 

The DSL reserves the right to specify which of the subcontractors will 
conduct the work, or to require that A WI identify other subcontractor 
alternatives for providing the work. The selected software subcontractor 
shall maintain the ICS. 

ICS Operations. A WI and the selected subcontractor will provide 
operatmg mstructions and training to the DSL for operating the !CS. 

ICS Costs. A WI will be responsible for the costs of the purchase, 
mstallat10n and maintenance of the equipment, software development 
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tools and the original delivery, maintenance and enhancement of the JCS 
application software. 

3.9.7 System Security 

A WI will provide MasterLink® System security, policies, and processes as stated 
in§ 3.9.7 of the AW! Proposal for the following security matters: 

1. 

2. 

3. 

4. 

Segregation of Duties and Privileges. A WI will implement and maintain 
an orgamzahonal structure and user authorizations that provide for 
segregation of duties as stated in§ 3.9.7.1 of the AWi Proposal. 

Hacking Avoidance. A WI will prevent unauthorized electronic 
penetratton mto the MasterLink® System as stated in§ 3.9.7.2 of the AWi 
Proposal. 

Undesirable and Unauthorized Software. A WI will prevent the 
mtroductJon of unwanted software mto the MasterLink® System including 
software viruses, worms, and Trojan horses as stated in § 3.9.7.3 of the 
A WI Proposal. 

Control Totals. A WI will employ standard accounting measures for cross
tabbing and control totals wherever feasible and as stated in § 3.9.7.4 of 
the A WI Proposal to ensure that data presented are in balance. 

3.9.8 Data Management and Reporting 

I. 

2. 

Database Access. A WI will provide the DSL with access to Retailer data, 
sales records, terminal maintenance data, and daily transactions for ad hoc 
reporting through the use of Oracle® Discoverer™ database query and 
repo1t software as stated in§ 3.9.8 of the AWi Proposal. 

History. A WI will maintain the IMM database information including sales 
and Retailer statement history for the configurable data retention time 
period of 24 months. 

3.9.9 Management and Administrative Reports 

The MasterLink® System will timely produce a wide assorlment of management 
and administrative reports similar to those contained in Appendix D of the RFP 
and as stated in§ 3.9.9 of the A WI Proposal for use by the DSL. 

1. Chain Reporting. The MasterLink® System will provide chain reporting so 
that cham hcadquaiters will be able to receive reports on sales data for 
their particular site, for another site within the chain, or for all sites within 
the chain. 
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2. Business Codes. The MasterLink® System will provide reports sorted by 
SIC (Standard Industrial Code). 

3.9.10 Foreign System Interfaces 

A WI will use the standard operating systems, databases, programming languages, 
protocols, data formats, and reporting tools as stated in § 3. 9 .10 of the A WI 
Proposal to respond to client data exchange requirements. 

3. 9.11 On-line Subscription System with Internet Interface 

The Subscription System proposed in and as stated in § 3.9.11 of the AWi 
Proposal will be included in the ePlayersLink internet solution for Player 
Registration. The Subscription System will facilitate DSL compliance with ADA 
legislation by enabling players to buy tickets without going to a Retailer outlet. 

3 .9 .12 On-line Player Registration System with Internet Interface 

A WI will provide a Player Registration system as stated in § 3 .9 .12 of the A WI 
Proposal. 

1. Player information will be stored in a database that permits ad hoc inquiry 
and reporting activities in addition to routine, scheduled repo1ting. 

2. Entry of customer information (that is not entered by players over the 
Internet), mailings (paper and e-mail) and customer services for the Player 
Registration system will be provided by the DSL. 

3.9.13 Solomon/Chcckwriting Interface 

The MasterLink® System will provide the DSL with a transaction file daily in 
electronic form to confirm and pay winning On-line Games Tickets that require a 
check. The timing, format and details of this file delivery will be mutually agreed 
upon prior to Conversion. 

3.9.14 On-line Validation After Conversion 

The Retailer Terminals will accept the serial numbers of old winning On-Line 
Games tickets either by optically scanning the ticket or by Retailer keyboard 
input. 

3. 9.15 Conversion of Existing Sales and Retailer Information 

A WI will convert all existing data, in order that the DSL can generate repo1ts 
comparing current with past operations. 

47 



3.10 ON-LINE GAMES MARKETING 

A WI will apply its best efforts to assist the DSL in On-Line Game design and 
marketing and to recommend and evaluate On-line Game designs in assisting the 
DSL to maximize objectives. 

3 .10.1 Corporate Marketing Suppo11 

A WI recognizes that the DSL will require new On-line Games and features over 
the term of the Agreement. A WI will work to accommodate the DSL's marketing 
plans and efforts with corporate marketing suppo11 that includes, but is not limited 
to, a quarterly strategy meeting with the DSL to formulate the slate of On-line 
Games, Games changes, and promotions to be introduced in the coming year. 

In providing corporate marketing support to the DSL, A WI's marketing personnel 
will have access to the following A WI tools and resources, as stated in § 3.10.1.B 
of A WI's Proposal: 

A. Lottery Marketing Management Process ("LMMP"), including 
A WI's use of geo-demographic data from A WI's Marketing 
Information Management System ("MIMS"); 

B. Enterprise Information System ("EIS"); 

C. Lottery Information Management System ("LIMS"); 

D. Games Analysis and Planning Process ("GAI>P"); 

E. Lot-D-Zign@; and 

F. Automated Key Accounts Reporting System ("AKARS"). 

A WI will also afford appropriate DSL personnel access to specified information 
available from AWI's EIS, LIMS, and AKARS. In addition, on an annual basis, 
A WI will make A WI's GameLab development process available to the DSL, and 
one (1) comprehensive MIMS analysis and study will be provided shortly after 
execution of this Agreement. 

3.10.2 Support of the DSL's Retailers and Racetrack Operations 

A WI recognizes that the DSL's goal is to achieve a high level of Retailer rapport 
in order to effect maximum lottery ticket sales. 
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DSL will employ its own Retailer services staff ("Lottery Sales Representatives") 
to develop a strong Retailer partnership. Accordingly, the DSL's own 
Representatives will be exclusively responsible for prospecting new Retailer 
locations; recommending new Retailer locations; responding to Retailer concerns, 
questions or problems relating to the DSL' s program, games, policies, and 
procedures; notifying Retailers of new game features, modifications to current 
games, addition of new games, and changes in DSL policy. 

A WI will assign IO field personnel to interface and cooperate with the DSL 
regarding Retailer concerns or problems with A WI-provided services, such as 
Retailer Terminal functions, Retailer Terminal repair, quality of play slips, 
ribbons, and On-line Ticket stock, and delivery of consumable items, as well as 
support for VL T operations at the three racetracks. One of these field personnel 
will be designated as A Wl's dedicated Customer Service Representative ("CSR"). 
The CSR will, among other duties, have overall responsibility for: 

• Training for Retailers in the operation of Retailer Terminals; 

• On-site and key account Retailer training; and 

• Support of A Wl's dedicated field and Retailer Terminal maintenance 
personnel with regard to delivery of point of sale ("POS") materials and 
Retailer Terminal consumables, described in § 3. I 0.3 below, and arranging for 
repair of Retailer Terminals. 

3.10.3 Retailer Consumable Supplies 

I. Supplies/Consumables. A WI will provide and deliver to Retailers: 

• Play slips that can be processed by the Retailer Terminal reader; 

• Secure On-line Games Ticket stock; 

• Supplies required to print On-line Games Tickets; and 

• Retailer manuals and/or reference cards for Retailer Terminal 
operation, updated upon DSL request. 

2. Consumables Designs. A WI acknowledges that DSL must approve all 
proposed play shp and On-line Games ticket designs and wording. A WI 
will be responsible for the production of such designs and wording. 

3. Testing and Training On-line Ticket Stock. In addition to providing On
Ime Games l!cket stock, AWi w!ll also provide On-line Games Ticket 
stock suitable for testing with regard to Retailer Terminals used at training 
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facilities, as well as not-for-sale stock for use by the DSL in training or 
promotions. On-line Games Ticket stock designated for use in such testing 
will be pre-printed with the notation "Test Ticket," or other appropriate 
notation. On-line Games Ticket stock designated for use in promotions 
will contain the notation "Not for Sale" or "Promotional Not for Sale," or 
other appropriate notation. 

4. Multiple Suppliers. In order to avoid dependence on one supplier, A WI 
will have more than one source of paper stock and printing service(s), as 
stated in the provisions of§ 3.10.3.4 of A WI's Proposal 

5. On-Line Games Ticket Stock Security. A WI will provide security, 
mventory and automated control procedures regarding supply of On-line 
Games Ticket Stock via A WI's Automated On-line Games Ticket Stock 
Tracking System, which will be a subsystem of A WI' s Master Link® 
System. A WI's Automated On-line Games Ticket Stock Tracking 
Subsystem will allow the DSL to maintain detailed inventory records of 
On-line Games Ticket stock received from printing subcontractors and 
distributed to Retailers. Records available from the A WI Automated On
line Games Ticket Stock Tracking Subsystem will correlate specific On
line Games Ticket stock to specific Retailers and delivery dates, as stated 
in the provisions of§ 3.10.3.5 of AWI's Proposal. 

6. Returns. A WI's Automated On-line Games Ticket Stock Tracking 
Subsystem will permit returns, re-issues, and destruction of such On-line 
Games Ticket Stock, as appropriate, as slated in the provisions of § 
3.10.3.6 of AWI's Proposal. 

3.10.4 On-Line Games Menu 

A WI will provide all On-line Games currently being processed by A WI at the 
time of Conversion. A WI recognizes that DSL reserves the right to add On-line 
Games or On-line Games features at the time of Conversion, as stated in 
paragraph 72 of the Agreement. 

A WI acknowledges that DSL is a partner in MUSL. A WI will supp01t On-line 
Games created and offered by this Association. A WI will also supp01t On-line 
Games offered by any other multi-jmisdiction associations with which the DSL 
may become associated. 

3.10.5 On-Line Promotional Features 

A WI's MasterLink® System will be capable of providing the broad range of 
promotional features set fo1th below, should the DSL opt to utilize them. 
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I. A WI will utilize its MaslerLink® System to develop promotions as stated 
in the provisions of§ 3.10.5.1 of A WI's Proposal. 

2. A WI will make available to DSL the following promotional features: 

A. 

B. 

C. 

D. 

E. 

F. 

G. 

H. 

I. 

J, 

Free Play. Free play can be offered when several wagers of On-line 
Games are purchased. 

Cross Promotion. Cross Promotion, i.e. promotions between 
product Imes that allow for discounts ( e.g. buy "x" amount of 
Game A, get "y" amount of Game B free). 

Multiple Drawings Per Day. Multiple drawings for the same On
Ime Game w1thm one day, including Day/Night feature with the 
same wager for the day and night drawings of a game. 

Bonus Draw. Permits drawing of a second set of winning numbers 
for On-lme Games like Pick 3, Pick 4 and Lotto at DSL's option. 

Bonus Payoff. Permits a specified increase in the payoff for 
spec1hed wmmng On-line Game Wagers at the DSL's option. 

Drawing Events. Accommodates promotions that vary the number 
of drawmgs per On-line Game per week and/or the days on which 
the drawings are conducted. 

Test Marketing. Accommodates the sale of specified On-line 
Games/products/ features ( e.g., couponing, discounting) through 
selected Retailers and/or selected geographical areas for purposes 
of test marketing. 

Sampler Ticket. A multi-On-line Game quick pick whereby the 
MasterLmk® System will automatically generate two or more 
wagers - possibly one for each On-line Game on the market - either 
with or without a premium. 

Nth Tickets. A promotion based upon seeding levels, known as 
"nth" transactions, where "n" represents the number of transactions 
that must occur to generate a coupon or free On-line Games Ticket 
for that On-line Game or another On-line Game, or a coupon 
linked to a promotion, or a raffle On-line game. 

Merchandise Coupons. This promotion provides a product or 
product discount 111 return for a qualifying purchase of an On-line 
Games Ticket. Accounting for merchandise is provided. This 
promotion will be set up through Management Terminal screens. 
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K. 

L. 

Retailer Coupons. This promotion involves coupons that are 
redeemable for prizes such as T-shirts, coffee mugs, store 
merchandise and trips. 

Retailer Vouchers. Under this promotion, retailers can receive 
vouchers for a chance to win a prize based upon the number of On
line Games Tickets sold. 

3.10.6 External Coupons 

A WI acknowledges that DSL will employ coupons produced by third party 
sources for sales promotions, such as a coupon that would permit the bearer to 
obtain free On-line Games Ticket(s) from the Retailer. These coupons shall have 
the san1e bar code reading specifications as Instant Tickets, i.e. the I 2 of 5 format. 
A WI' s Master Link® System will permit the use of coupon promotions. As part of 
this capability, A WI's Retailer Terminals will have the capability to read such 
coupons with a trackable and accountable bar code or serial number (i.e. on a 
validation file). 

3.10.7 System-Generated Coupons 

The Retailer Terminal and MasterLink® System will be capable of generating a 
coupon used as part ofa Cross Promotion, as described in§ 3.10.5.B of this Work 
Statement. The MasterLink® System will have the capability to produce summary 
reports of such transactions. These reports will contain the outstanding liabilities 
and claimed amounts, as appropriate. 

3. I 0.8 Additional Non-Traditional Gaming Capabilities 

A WI acknowledges that DSL is not currently authorized to offer certain Non
Traditional Games. Nonetheless, A WI's MasterLink® System will have the 
capability through hardware and software upgrades, as needed, to support Non
Traditional Games, as stated in § 39(E) of the Agreement and § 3.10.8.A of 
A WI's Proposal. 
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APPENDIX2 

COST AND TERMS 

I. The following are the prices based upon which A WI shall issue invoices to the DSL, and 

the DSL shall make payments to A WI: 

(A) Base System Pricing 

(1) On-line percentage. Pricing as a percentage of On-Line sales shall be 

4.180% of On-Line Game sales. 

(2) Video percentage. Pricing as a percentage of Video Net Proceeds shall be 

0.7885% of Video Net Proceeds. 

(B) DSL Specified Options 

(1) Customer Advertising Display, including installation and service, as 

specified in section 3.8.1.3.A of the RFP, shall be $378.00 per unit based 

on all four hundred ( 400) On-Line Retailer Terminals being pursuant to 

AWI's Conversion plan for delivery, implementation and acceptance 

testing as set forth in A WI' s Proposal. 

(2) Customer Transaction Display, including installation and service, as 

specified in section 3.8.1.3.B of the RFP, shall be $250.00 per unit based 

on all four hundred ( 400) On-Line Retailer Terminals being installed 

pursuant to A WI's Conversion plan for delivery, implementation and 

acceptance testing as set forth in A WI' s Proposal. 

(3) Self Service Validators, attached to on-line terminals, including 

installation and service, as specified in section 3.8.1.3.C of the RFP, shall 



be $1,250.00 per unit based on a volume of one hundred fifty (150) 

installations pursuant to A WI's Conversion plan for delivery, 

implementation and acceptance testing as set forth in A WI' s Proposal. 

(4) Cash Drawers for the on-line terminals, installation and service included, 

as specified in Section 3.8.1.3.D., shall be $280.00 per unit based on a 

minimum order of one hundred twenty-five (125) installations pursuant to 

A WI's Conversion plan for delivery, implementation and acceptance 

testing as set forth in A WI' s Proposal. 

II. All invoices shall be submitted weekly to the DSL. Upon verification of the charges, as 

provided in this Agreement, payment shall be made to A WI within thirty (30) business 

days ofreceipt by the DSL of the verified invoice. At the option of the DSL, payment to 

A WI shall be made by electronic funds transfer, if possible, to the financial institution 

designated by A WI. 
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CONTRACT FOR.LOTTERY GAMES 

SYSTEM AND RELATED SERVICES 

I.RECITALS 

THIS CONTRACT for' a Lottery Games 

Services is made and entered into this 

System and Related 

/9-!.1 day of ~-£.IL.( 

2008, by and between the COMMONWEALTH OF PENNSYLVANIA 

(hereinafter referred to as the "COMMONWEALTH"), .DEPARTMENT OF 

REVENUE, for the PENNSYLVANIA LOTTERY (hereinafter referred to 

as the "DEPARTMENT" and "LOTTERY;" respectively), ·an executive 

agency of the COMMONWEALTH, and SCIENTIFIC GAMES INTERNATIONAL, 

INC., (hereinafter referred to as "SGI" or "CONTRACTOR"), a duly 

organized and existing Delaware corporation, authorized. to 

conduct business within Pennsylvania by the issuance of a 

Certificate of Authority by the Pennsylvania Department of 

State, with offices at 1500 Bluegrass Lakes Parkway, Alpharetta, 

Georgia, 30004, and having Federal Employer Identification 

Number collectively referred to as the "Parties." 

WHEREAS, the DEPARTMENT has.as one of its responsibilities 

the operation and management of the LOTTERY, in accordance with 

the provisions· of Act No. 91 of 1971, P.L. 351, approved August 

26, 1971, .as amended, sometimes known as the."State Lottery 

Law," (hereinafter also referred to as the "Act"); and, 

WHEREAS, under the provisions of the State Lottery Law, the 

DEPARTMENT has the authority and duty to pay costs incurred in 

1 Certified a T5f" · 
Correct Copy; 

I 
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the operation and administration of the LOTTERY, including costs 

resulting from any contracts entered into for the services 

related to the operation of its lottery games and·associated 

services related to the LOTTERY'S System, and for the purchase 

of LOTTERY related materials; and, 

WHEREAS, the DEPARTMENT further has the authority to expend 

monies from the Sta.te Lottery Fund to pay the expenses of the 

operation of the LOTTERY; and, 

WHEREAS, in this regard, the DEPARTMENT requires certain 

professional servi.ces of a qualified contractor for the design, 

production, system development, management and support of its 

Lottery Games System and Related Services as more specifically 

set forth in its Request for Proposal dated June 29, 2007, as 

amended by Amendments to Pennsylvania Lottery Games System and 

Related Services RFP Questions and Answers dated August 8, 2007, 

Pennsylvan;i.a Lottery Online RFP Clarification Questions dated 

November 2, 2007, and Request for B·est and Final .offer ("BAFO") 

dated March 10, 2008, (collectively referred to as the "RFP") 

attached hereto and made a part hereof as APPENDIX A; and, 

WHEREAS, SGI submitted a Proposal for a Lottery Game System 

and Related Services dated August 24, 2007, Response to the 

Pennsylvania·Lottery Online Clarification Questions dated 

November 15, 2007, and a Best and Final Offer dated April 4, 

2008, in response to the RFP (collectively referred to as the 
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"Proposal"), attached hereto and made a part hereof as ·APPENDIX 

~' and has represented that it is qualified by training and· 

experience to perform the required_services in the manner and on 

the terms and conditions set forth herein; and, 

WHEREAS, the DEPARTMENT selected the Proposal of SGI as 

responsive to the requirements of the RFP and advantageous to 

the DEPARTMENT. 

II. AGREEMENT 

NOW, THEREFORE, in consideration of the foregoing recitals 

and of the mutual promises hereinafter. set forth, and intending 

to be legally bound, the PARTIES hereto agree as follows: 

1. DEFINITIONS: 

As used in this CONTRACT, the following terms shall have 

the meanings prescribed herein: 

A. "ACCEPTANCE" - Written approval from the Director 

transmitting notice to· SGI that the LOTTERY has evaluated the 

performance of an action PY SGI as meeting the LOTTERY'S 

requirements . 

. B.. "ACCOUNTING WEEK" - Currently starts on commencement 

of Sales Day Tuesday and ends at the end.of Sales ·Day the 

following Monday. 

C. "ACT" - As defined in the Recitals. 

· D. "BACK-UP DATA CENTER" - The secondary computer 

facility located within the forty-eight (48) contiguous United 
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States at which a Back-Up Central System that processes in real 

time the mirror image of the System is installed and that will 

become the Primary Data Center in the event that the Primary 

System .installed at the Data Center is not operating. 

E. "CHANGE CONTROL" - As defined in Section APPENDIX D, 

WORK STATEMENT. 

F. [ INTENTIONALLY LEFT BLANK. ] 

G. [INTENTIONALLY LEFT BLANK.) 

H. "CLOSE OF SALES" - Refers to the predetermined cut-off 

of wagering, curi;:ent'.l.y approximately two (2) minutes prior to a 

LOTTERY drawing. 

r. "COMMISSION" - Refers to the payment made to Lottery · 

Retailers calculated on base sales of LOTTERY tickets. 

J. "COMMONWEALTH" - _As defined in the introductory 

paragraph of this CONTRACT. Except as the. context may clearly 

indicate, COMMONWEALTH includes the DEPARTMENT and LOTTERY, and 

DEPARTMENT and LOTTERY include the.COMMONWEALTH. 

K. "CONTRACT" - Shall mean this CONTRACT for Lottery 

Games System and Related Services dated as of the date first 

recited above, including the Appendices attached hereto. 

L. "DATA CENTER" - The Primary Compute:,:: Facility at which 

the System is installed, which shall be located at the same 

premises as the LOTTERY at 1200 Fulling Mill Road, Middletown, 

Pennsylvania, 17057. 

4 

l 
I 

' : 

I 
! 



M. ·"DEGRADED PERFORMANGE" - The System shall be .operating 

with Degraded Performance if the System is not capable of 

providing all the services or functionality required by the RFP 

or included in the Proposal as agreed by the Parties for reasons 

other than Force Majeure or Network or communications failures. 

N. "DEPARTMENT" - As defined in the introductory 

paragraph of this CONTRACT. 

0. "DEPARTMENT PROJECT MANAGER" - The DEPARTMENT employee 

who is appointed by DEPARTMENT to act as the primary point of 

contact for the DEPARTMENT with respect to each Party's 

obligations under this CONTRACT, 

P. [INTENTIONALLY LEFT BLANK.] 

Q. "DIRECTOR" - The EX!;!Cut1ve Director of the LOTTERY. 

R. "DOCUMENTATION" - All documentation, written 

materials, work papers, configurations and manuals, whether hard 

copy or electronic, prepared by or on behalf of SGI or any of 

SGI's agents pursuant to this CONTRACT, but excluding any 

confidential information of SGI. 

s. "DOWN" - The System shall be Down if a transaction 

submitted by any terminal in the System is not proc.essed by the 

System due to System failures, other than Network or 

communications failures or other failures which are determined 

to be outside the responsibi.lity of SGI, including Force 

Majeure. 
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T. "DRAWING DAY" - A day on which a drawing is made for. 

any LOTTERY games. 

U. "EFFECTIVE DATE" - The date upon which this CONTRACT 

is executed by all required signatories. 

V. "EXPIRATION DATE" - The date upon which this Contract 

shall expire as set forth in Paragraph 3, CONTRACT TERM AND 

EXTENSIONS. 

w. "IMPLEMENTATION SCHEDULE" '-- The Implementation 

Schedule developed by the Parties for the services pursuant to 

the Work Statement. Such schedule may include, but is not 

.limited to, the development, design and testing of the Systems 

and installation and testing of the terminals at each Lottery 

Retailer. 

X. "INSTANT TICKET" - A hard copy bearer instrument that 

is a player's record of a Wager for participation in an instant 

· Lottery game . 

Y. "INSTANT TICKET VENDING MACHINE" - A free~standing 

•device that may be COI)Ilected to the System fdr use by Lottery 

game players which, upon the insertion of cash or other 

acceptable method of payment, dispenses Instant Tickets selected 

by the players. 

Z .. "LOTTERY RETAILER" or "RETAILER" - An established 

business which is a party to a contract·with the LOTTERY to sell 

LOTTERY tickets. 
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AA. "LOTTERY TICKET" - Any ticket to a game sold by the 

LOTTERY representing a Wager arid processed on the System. 

AB. "MANAGEMENT TERMINAL" - A compute+ provided by the 

LOTTERY on which SGI Proprietary Software, as such software is 

more ·particularly described in the Proposal, is installed by SGI 

and connected to the System which allows for the review of 

information concerning the performance of the.Systems and as 

more particularly specified in the WORK STATEMENT, and as may be 

agreed to by the Parties. 
' 

AC. "NETWORK" or·"COMMUNICATIONS NETWORK".- A 

Communications Network that may utilize various communications 

methodologies approved by the LOTTERY which provides interfaces 

and.compatibility between terminals, modems, data sets, lines, 

satellites, other communications equipment or devices and SGI's 

Primary and Back-Up Computer Systems. 

AD. "ON-LINE GAMES" - Games, also known as terminal-based 

games, which are sold, recorded, validated and redeemed through 

the System to be provided by SGI pursuant to this CONTRACT. 

AE. "ON-LINE TERMINAL" - The terminal installed at LOTTERY 

RETAILER locations for the purpose of selling and redeeming 

tickets sold and performing accounting functions for On_.:Line · 

Games, activating Instant Tickets, validating Instant Tickets 

and performing pack man_agement and accounting functions. 
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AF. "ON-LINE TICKET" - A paper bearer instrument that is a 

player's record of a Wager or Transaction for an On-Line Lottery 

Gaine. 

AG. "PLAY SLIP" - (BET SLIP) A preprinted form is.sued under 

the authority of the LOTTERY and provided by SGI, for use in 

marking numbers or symbols to be used in placing a Wager for an 

On-Line Lottery Game. The PLAY SLIP is not a Lottery Ticket. 

·AH. "PLAYER ACTIVATED TERMINAL (PAT),, - A self-service 

device that allows LOTTERY players to place Wagers on any 

Lottery On-Line or Instant Game. The PAT is connected to the 

System and records Transactions in the same manner as On-line 

Terminals. 

AI,. "PROPOSAL" - Documents consisting of the technical, 

cost, and disadvantaged business Proposals, as well as all other 

submissions supplied by SGI as {ts response to RFP No. Lottery 

-2-2007, incorporated.by reference herein as APPENDIX B. 

AJ. "RELATED SERVICES" - Services related to the provision 

and operation of the System as set forth in the CONTRACT and any 

other services as agreed upon by the Parties. 

AK. "SALES DAY" - Shall begirt following the close of sales 

of a given day and ends at the close of sales at the end of the 

next day between the times set ·forth in Schedule D, "WORK 

STATEMENT, " as such times may be amended from time to time. 
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. AL. "SCHEDULED START-UP .DATE" - The date .on -which the 

Sys·tem is scheduled to commence operations as specified in the 

Implementation Schedule. 

AM. "SECRETARY" -. The Secretary of the Department of 

Revenue, COMMONWEALTH OF· PENNSYLVANIA. 

AN. "SGI" - As defined in the introductory paragraph of 

this CONTRACT. 

AO. "SGI PROJECT MANAGERS" - SGI employees who are · 

appointed by SGI to act as the primary points of contact for SGI 

with respect to SGI's obligations under this CONTRACT during the 

design, development, testing, installation, operation and 

maintenance of the System throughout the Term of this CONTRACT 

and any extensions. 

AP. "SGI PROPRIETARY SOFTWARE" - The software, tools and 

related. Doctllllenta_tion: ( 1) owned by SGI or any of SGI' s 

subsidiaries,. affiliates, contractors or agents prior to the 

Effective Date and which are used in connection with the System 

or the Related Services herein; and, (2) which SGI or any of 

SGI's subsidiaries, affiliates, contractors or agents acquires 

ownership of after the Effective Date, or which is developed by 

or on behalf of SGI"after. the Effective Date, and, in either 

case; is used in connection with the System or the Related 

Services herein; except that, for.purposes of the foregoing 

clauses (1). and (2), only to the extent such software and 
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Documentation is. not software or documentation owned by the 

COMMONWEALTH or a modification or enhancement hereto developed 

pursuant to this CONTRACT. 

AQ. "SYSTEM" - The System to be furnished by SGI pursuant 

to the CONTRACT which sells and redeems On-Line Tickets, 

validates Instant Tickets, and performs accoun.ting and pack 

management functions fo·r On-Lipe •and Instant Tickets at the 

Primary Data Center and Back-Up Data Center pursuant to this 

CONTRACT. 

AR. "TERM" - The period of time between the Effective Date 

and the Expiration Date as set forth in Paragraph 3, CONTRACT 

TERM AND EXTENSIONS, and any.modifications thereof. 

AS. "THIRD PARTY GAME" - Means a lottery game that is 

proprietary to an entity other than the CONTRACTOR and is 

protected by. patent, trademark, trade secret, or otherwise. 

AT. "TOTAL GROSS SALES" ~ Means the total value of Instant 

Ticket packs settled as either fully or partially sold 

( including free tickets, coupons and discounts processed during 

the Accounting Week) reduced by the value of returned unsold 

tickets, stolen tickets and defective tickets processed during 

the accounting week, plus the total value of all On-Line Games 

sales recorded in the System for these games (including free 

tickets, coupons, discounts.and sales for drawings that will 

occur in the future) . · 
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AU. "TRANSACTION" - An action initiated at a terminal and 

recorded.on the System which is assigned a unique transaction 

number in the System. 

AV. "UP" - The System shall. be Up for purposes of On-line 

Terminal Maintenance in accordance with Section 32.L, when it is 

fully operational and is capable of performing services as set 

forth in this CONTRACT. 

AW. "WAGER"- One play for a Bpecified LOTTERY drawing of a 

LOTTERY game. 

AX. "WORK STATEMENT" - The WORK STATEMENT, attached hereto 

as APPENDIX D and made a part hereof, as amended from time to 

time and as supplemented by the documentation, documents, lists, 

plans, procedures, diagrams, letters of understanding and 

manuals contemplated thereby. 

2 . WORK STATEMENT: 

SGI shall provide.during the TERM a complete Lottery Game 

System and Related Services as described ·in APPENDIX B, and as 

more particuiarly specified in the WORK STATEMENT, attached 

hereto and. made a part hereof as APPENDIX D .. 

3. ·coNTRACT TERM AND EXTENSIONS: 

This CONTRACT shall be effective for all purposes other. 

than payment of compensation·as of the Effective Date. Payment 

· .of compensation shall become .effective on January 1, 2009. The 

Term of this CONTRACT shall continue through midnight, December 
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31, 2013. It is understood and agreed by the.Parties that the 

DEPARTMENT may extend this CONTRACT at its sole option for up to 

an additional five (5) years, in increments of one (1) or more 

years upon terms and conditions mutually agreed upon the 

Parties. The DEPARTMENT may exercise ·its option(s) by sending 

written notice to the CONTRACTOR no later than ninety ( 90) days 

from the expiration of the CONTRACT or any extension thereof, or 

by si:ich other date as mutually agreed upon. by both Parties in 

writing. The Parties hereby agree that upon execution of this 

CONTRACT, the LOTTERY shall be deemed to exercise its option 

hereunder to extend the Term of this CONTRACT for an additional 

one (1) year period, so that the Term hereof shall continue 

through and including December 31, 2014, which may be extended 

for up to four (4) years, in increments of one (1) or more yea.rs 

upon terms and· conditior1s mutually agreed upon the Parties. 

4 , TERMS OF PAYMENT: 

The DEPARTMENT agrees to pay, and the CONTRACTOR agrees to. 

accept as full compensation for the services rendered hereunder, . . . 

the fees set forth in APPENDIX C, "PRICES AND TERMS," attached 

hereto arid made a part hereof as if fully set forth. 

5. RIGHT OF INSPECTION AND OBSERVATION: 

Subject to the provisions• of Paragraph 18, SECURITY OF 

INFORMATION, the DEPARTMENT shall have _the right to inspect all 

phases of the production and support of the System and Related 
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Services provided hereunder upon reasonable prior notice to SGI · 

and subject to SGI's safety and security procedures. 

6. NON-EXCLUSIVE: 

The DEPARTMENT r_eserves the right to develop, introduce and 

direct the· implementation and operation of as many other 

lotteries and other games or programs as the DEPARTMENT deems to 

be in the best interest of the COMMONWEALTH. 

7. DELIVERIES, DAMAGES: 

All materials delivered under this CONTRACT will be 

delivered to the CONTRACTOR's Pennsylvania warehouse located in 

or near Harrisburg; Pennsylvania, or such other location(s) as 

mutually agreed upon by the Parties. 

8. 

A. 

BONDS AND INSURANCE: . 

Insurance 

For the entire period of this CONTRACT, SGI agrees to 

maintain the following insurance with the COMMONWEALTH, the 

DEPARTMENT and the LOTTERY named as additional_ insureds, which 

· insurance shall provide funds, fees, and legal costs for any 

damage, loss of revenue or claims incurred or .·arising as a 

result of the operation of the Sys tern. However•, the 

COMMONWEALTH, the DEPARTMENT and the LOTTERY shall not be named 

as additional insureds on the errors and omissions policy 

described in Subparagraph 8 (C), below. No insurance shall be 

-cancelled or changed without at least thirty (30) days prior, 
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written notice to the LOTTERY. By requiring such coverage, the 

LOTTERY does not waive any immunity from liability which it may 

otherwise have. 

SGI agrees to furnish the LOTTERY with certificates· of 

insurance for all insurance required under this CONTRACT within 

fourteen (14) days of final execution and delivery of this 

CONTRACT to SGI, with the exception of the certificates for 

Errors and Omissions insurance, which Errors and Omissions 

certificate of insurance shall be furnished to the-LOTTERY prior 

to System Start-Up .as set forth in .the WORK STATEMENT, Appendix 

D. 

All certificates of insurance furnished by SGI shall aver 

that coverages afforded shall not be canceled or changed without 

at least thirty (30) days prior written notice to the.LOTTERY. 

SGI shall acquire insurance written for not les-s than any· 

limits of liability herein specified or required by law,. 

whichever is greater, and shall include contractual liability 

insurance as applicable to SGI' s obligations under Paragraph 11, 

INDEMNIFICATION, of this CONTRACT. 

1. .PROPERTY. SGI shall maintain insurance on all 

materials.and equipment used in operating. the System in SGI's 

business in the amount of actual. replacement co·st _thereof. Such 

policy shall. include an All Risk Property-Floater to insure 

personal property including contents, materials, and mobile 
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items aga-inst fire, collision, flood, etc. Neither the 

COMMONWEALTH, the DEPARTMENT, the LOTTERY, nor Lottery Retailers 

are responsible for any such insurance. 

2. PUBLIC LIABILITY. SGI shall maintain comprehensive 

General Liability and Property Damage insurance with limits of 

not less than one million dollars ($1,000,000) for any one (1) 

person and three million dollars ($3,000,000) for any one (1) 

occurrence for personal injury, and three million·dollars 

($3,000,000) for any one (1) occurrence for property damage. 

3. ERRORS AND OMISSIONS. SGI shall maintain errors and 

omissions insurance with limits of not less than fifty million 

dollars ($50,000,000) shall be in force and effective from the 

date of the System Start-Up and shall continue without 

interruption for one (1) year after the expiration of the 

CONTRACT:· Errors and Omissions insurance shall indemnify SGI, 

the COMMONWEALTH and the LOTTERY for any loss which may be 

incurred due to System Down time, any error or omission of SGI 

during the period of time that Retailer terminals of any ·type, 

including but not limited to Online Terminals, PATs and ITVMs, · · 

are expected to be operational; machine error; or any error or 

omission caused by SGI, its officers, employees, or agents. SGI 

shall require that subcontractors.and service providers maintain 

Errors and Omissions· Insurances, with policy·limits acceptable 

.to the LOTTERY, for the terms .of any contracts fo_r performance 
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of work required of SGI, as prime CONTRACTOR, under this 

CONTRACT. 

4. AUTOMOTIVE INSURANCE., SGI shall insure automotive 

equipment used in the operation of the System. SGI shall 

maintain Automobile Bodily Injury Liability insurance with a 

limit of ohe million dollars ($1,000,000) for each person and 

five million dollars ($5,000,000) for each accident, and 

Property. Damage Liability insurance with a limit of not less 

than one million dollars ($1,000,000) for each accident. 

5. EMPLOYEES. SGI shall insure its employees according 

to COMMONWEALTH OF PENNSYLVANIA statutes and regulations, 

including coverage as required under the Workmen's Compensation 

Law.-

B. BONDS 

All bonding must be issued by a firm authorized by the 

Office of the In'surance Commissioner to write business in the 

COMMONWEALTH OF.PENNSYLVANIA. 

1. FIDELITY BOND: Within fourteen (14) days of final 

executi.on and delivery of this CONTRACT to SGI, SGI shall 

deliver to the LOTTERY a Fidelity Bond in the amount of ten 

million dollars ($10,000,000) covering any loss to the 

· COMMONWEALTH due to any fraudulent or dishonest act on the part 

of SGI_' s officers, employees or agents. Failure to post such 

bond within the time period shall void this CONTRACT and the 
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LOTTERY shall be entitled to liquidated damages of one hundred 

thousand dollars ($100,000)/day (but not to. exceed five million 

dollars ($5,000,.000)) until· a contract is executed with a new 

contractor to perform in the place of SGI. This bond shall be 

maintained during the Term of this CONTRACT and any extensions 

thereof. The cost of the bond is included in SGI's cost. 

2. PERFORMANCE BOND: Within seven (7) days of final 

execution and delivery of this CONTRACT to SGI, SGI must deliver 

to the LOTTERY a Performance Bond which will be effective as of 

the Commencement Date of this CONTRACT. F.ailure to post such 

bond within the time period shall void .this.CONTRACT and the 

LOTTERY shall be entitled to liquidated damages. of one hundred 

thousand dollars ($100,000) /day (but not to ·exceed five million 

dollars ($5,000,000)) until a contract is executed with a new 

contractor to perform in the place of SGI. A ·Performance Bond 

in the amount of twenty.million dollars ($20,000,000) will be 

required for the first year.of this CONTRACT. The Performance 

Bond may be forfeited to the LOTTERY if SGI defaults in the 

performance .of this CONTRACT. The Performance Bond may be 

assessed any damages caused by SGI's failure to meet any 

requirement of this CONTRACT. The amount of the Performance 

Bond for the second and subsequent years of this .CONTRACT shall 

be the sum of ten million dollars ($10,000,000) plus the total 

of all liquidated damages assessed against SGI during the 

17 



) 

preceding twelve (12) months of operation under this CONTRACT. 

The Performance Bond may be assessed all liquidated damage 

payments· due the Lottery which have not been received within 

thirty (30) calendar .days after written notice of the assessment 

of liquidated damages·has been given to SGI. The Performance 

Bond may have a term of one (1) year and be Tenewable annua),ly; 

provided that a Performance Bond in the amount specified in this 

subparagraph is in ·force at all times during the Term of this 

CONTRACT. 

A Performance Bond·may be in the form of a policy or 

certificate issued by a reputable surety company. A certified 

check or cashier's check made payable to the COMMONWEALTH OF 

PENNSYLVANIA, DEPARTMENT OF REVENUE, PENNSYLVANIA LOTTERY, may 

be. accepted in lieu of the surety company issued 

policy/certificate. 

3. LITIGATION BOND: The Litigation Bond po.sted by SGI 

pursuant to the·RFP shall be returned to SGI upon final 

execution of this CONTRACT provided SGI executes appropriate 

releases and covenants not to sue in favor of the COMMONWEALTH. 

9. PROPRIETARY RIGHTS: 

The .COMMONWEALTH acknowledges such proprietary. rights .as 

CONTRACTOR and its subcontractors may have in and to the System 

as specified in APPENDIX B and in the SGI Proprietary Software' 
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and materials heretofore or hereafter created by CONTRACTOR for 

the operation of the System. 

All original written material, including reports, tickets, 

algorithms, game designs, game names, studies, blueprints; 

programs, tapes, listings, artwork and other docwnentation 

originated and prepared by CONTRACTOR or any subcontractor 

exclusively and specifically for the LOTTERY.pursuant to this 

CONTRACT shall belong exclusively to the LOTTERY. 

CONTRACTOR further agrees that it shall not provide or use 

any matter trademarked or copyrighted by a third party without 

the written approval of the Secretary, unless the CONTRACTOR . . 

provides the. DEPARTMENT with the written permission of the 

trademark or copyright owner for the DEPARTMENT to use such 

trademarked or copyrighted matter under this CONTRACT. 

Each new invention, discovery or important improvement, 

which includes ideas, concepts, know-how or techniques, 

developed exclusively and specifically for the LOTTERY in the 

normal course. of performing obligations pursuant to this 

CONTRACT and is not SGI Proprietary Software or otherwise owned 

by. SGI. shall be treated as .follows: 

a. if made exclusively by LOTTERY personnel, it shall· be 

the property of the LOTTERY; 

b. if made exclusively by CONTRACTOR personnel, it shall 

be the pro_perty CONTRACTOR, and CONTRACTOR grants the 
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LOTTERY a non-exclusive, irrevocable, nontransferable and 

royalty-free license to such invention, discovery or 

improvement; 

c. if made jointly by personnel of LOTTERY and 

CONTRACTOR, it shall be jointly owned equally. 

10. PATENT AND COPYRIGHT PROTECTION: 

The CONTRACTOR, at its sole expense, agrees to defend and 

hold harmless the COMMONWEALTH, the DEPARTMENT, tqe LOTTERY, its 

agents and employees, against any claims, damages, losses or 

expenses, for the infringement of United States Patents,. 

trademarks, ·or copyrights by the· data furnished by or t_hrough 

the CONTRACTOR and used by the DEPARTMENT for LOTTERY purposes 

in accordance with any restrictions or use which the CONTRACTOR 

had communicated to the DEPARTMENT. The DEPARTMENT agrees to . 

give the CONTRACTOR prompt written notice of all such suits and 

shall reasonably cooperate with the CONTRACTOR in.the defense of 

such suits. 

If the materials furnished hereunder, other than materials 

owned exclusively by the DEPARTMENT, become the subject of a 

lawsuit or claim of infringement of a United States trademark, 

copyright or patent, or if-the CONTRACTOR becomes aware that 

such item or items are likely·tci become the. subject of a lawsuit 

or claim of infringement, the CONTRACTOR shall. immediately 

notify the DEPARTMENT and the LOTTERY in writing and, without 
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diminishing the CONTRACTOR'S obligation to defend and hold 

harmless the COMMONWEALTH, the DEPARTMENT, the LOTTERY, its 

agents and employees, the.CONTRACTOR may exercise one (1) of the 

following·options in order to provide the DEPARTMENT and the 

LOTTERY with continued unint~rrupted use of the item(s) for the

purposes of and as contemplated by this CONTRACT: 

A, Obtain for the.DEPARTMENT the right to continue the 

use of the infringing item at no additional cost to the 

DEPARTMENT; or, 

B, Substitute· for the alleged infringing items other 

equivalent or better items deemed satisfactory to the. 

DEPARTMENT, at no additional.cost to the DEPARTMENT; or, 

c. Agree to an alternative acceptable to both the 

CONTRACTOR and the DEPARTMENT. 

In the event the use of .the .items(s) furnished hereunder is 

prevented by preliminary or permanent injunction, or in any 

other manner, the CONTRACTOR shall, immediately upon notice to 

· it of the action preventing the DEPARTMENT'S use of the item, 

exercise one (1) of the three (3) options provided for above at 

no additional cost to the DEPARTMENT so as to provide the 

DEPARTMENT with continued, uninterrupted use of th(: materials. as 

contemplated by this CONTRACT. 

11. INDEMNIFICATION: 
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The CONTRACTOR shall indemnify and hold harmless the 

COMMONWEALTH, DEPARTMENT and the LOTTERY, and its agents and 

employees, from and against all claims, damages, losses and 

expenses, including reasonable attorneys' fees, for loss or 

injury under this CONTRACT alleged to have been caused in whole 

or part by any negligent or equally or more culpable act or 

omission of: 

A. The CONTRACTOR; or, 

B. Any subcontractor to the CONTRACTOR while acting in 

such capacity as a subcontractor; or, 

C. Any person directly or indirectly.employed by the 

CONTRACTOR or by a subcontractor to the CONTRACTOR; or, 

D. Any person for whose acts or .omissions the CONTRACTOR 

or subcontractor to the CONTRACTOR may be. liable committed while 

performing obligations of the CONTRACTOR under this CONTRACT, 

including situations in which the allegation is made that the 

alleged loss or injury was caused in part by an act or omission 

of any person or entity indemnified hereunder.· 

12. PRIME CONTRACTOR.RESPONSIBILITIES: 

The CONTRACTOR is the prime contractor arid, as such, is 

responsible for ali contractual activities performed under this 

CONTRACT, whether or .not the CONTRACTOR performs them. The 

CONTRACTOR shall be the sole point of contact with regard to 
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contractual matters, including payment of any or all charges 

hereunder. 

1.3 . INDEPENDENT CONTRACTOR AND GOVERNMENTAL RESPONSIBILITY: 

The CONTRACTOR shall perform its services under this 

CONTRACT as an independent contractor and shall provide and pay 

for all insurance as is required by federal and Pennsylvania 

law. The CONTRACTOR shall further provide for such social 

security, tax and any other payments or deductions as are 

required by federal and state law. 

14. ASSIGNMENT AND SUBCONTRACTING: 

The CONTRACTOR is prohibited from assigning, transferring, 

or·otherwise disposing of this CONTRACT or any section or 

portion thereof, its rights, title or in.terests therein, or its 

power to execute such CONTRACT to any other person, company, 

corporation, or entity without the prior written consent of the 

DEPARTMENT. The DEPARTMENT shall not unreasonably withhold its 

consent under this ·paragraph in the case of any assignment, 

transfer or other disposition· that would.not materially 

prejudice the COMMONWEALTH' s interests hereimder. 

No subcontracting is permitted without the express, written 

approval of the DEPARTMENT. The DEPARTMENT reserves the right 

to require the CONTRACTOR to replace, at no increase in the 

CONTRACT price or extension.of the time for the CONTRACTOR'S 

performance, such subcontractors reasonably found to be 
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unacceptable to the DEPARTMENT. The CONTRACTOR shall be 

responsible for enforcing against subcontractors those 

provisions of the CONTRACT applicable to subcontractors. Any 

change in subcontractors or in the location of the CONTRACTOR's 

facilities at which work for the LOTTERY is to be performed must 

be approved by the DEPARTMENT in writing prior to such change. 

15. CONTRACTOR PERSONNEL: 

The CONTRACTOR shall.comply.with the Proposal commitments 

r·egarding the personnel identified in its Proposal, attached 

hereto as Appendix B, who will be employed to perform the 

c'onversion and operational management activities subsequent to 

conversion. The CONTRACTOR warrants to the DEPARTMENT that it 

shall undertake its best efforts to retain these personnel on 

· this CONTRACT for the time periods that best serve the mutual 

interests of CONTRACTOR, employee, and the DEPARTMENT. Changes 

to the personnel commitments in the Proposal shall be 

communicated in writing to the DEPARTMENT prior to the change. 

The LOTTERY reserves the right to review and/or disapprove all 

employees prior to assignment to the LOTTERY CONTRACT. Such 

notification shall include an explanation for the change .and a 

plan for replacement of that person. SGI also warrants that it 

shall exert its best efforts to develop and maintain a staff of 

sufficient depth and continuity acceptable for the provision of 

services to the LOTTERY: 
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0 16. TICKET PURCHASE AND PRIZE PAYMENT RESTRICTIONS 

The CONTRACTOR acknowledges that, under the Act, 

regulations and DEPARTMENT policy generally, no officer or 

employee and no spouse, child, brother, sister, or parent 

residing in the household of any officer or employee of the 

CONTRACTOR or of any subcontractor with direct access to the 

System shall purchase a Pennsylvania LOTTERY ticket or be paid a 

prize in any Pennsylvania LOTTERY Game. As to Powerball® and 

such other multi-state or international lottery games in which 

the LOTTERY is now or may become a participant during the Term 

of this CONTRACT, the same restrictions apply to the purchase of 

such game tickets within Pennsylvania only. SGI warrants that 

it has communicated this• requirement to each officer and 

employee of the CONTRACTOR assigned to work on this CONTRACT and 

any subcontractors and service providers. 

17. ABSENCE OF CERTAIN CHANGES OR EVENTS: 

The CONTRACTOR warl:-ants 'that: 

A. As of the Effective Date of this CONTRACT, the 

CONTRACTOR has not, except as disclosed to the-LOTTERY: 

1. Sold, assigned, voluntarily encumbered, granted a 

license or sublicense with respect to or disposed of all or 

substantially all of its assets, other than in the ordinary 

course of its business as conducted on the date of its Proposal, 

August 24, 2007. 
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2. Entered into any contract or commitment, 

including but not limited to, acquisitions or sales within its 

business area except in the ordinary course of business as 

conducted·on the date of the CONTRACTOR'S Proposal, August 24, 

2007. 

3. Changed in any respect material to this CONTRACT 

its business policies or practices since the date of its 

Proposal, August 24, 2007. 

4. Altered or revised in any way its accounting 

principles, procedures, methods, or practices, since.the date of 

its Proposal, .August 24, 2007. 

5. Entered into any other transaction or take any 

other action except in the ordinary course of business as 

conducted on the date of its Proposal, August 24, 2007. 

Neither the DEPARTMENT nor the CONTRACTOR is aware of any 

plans of any member of the CONTRACTOR'S management, supervisory 

or key employees actively involved in the CONTRACTOR'S 

performance of this CONTRACT to retire or otherwise cease being 

an employee of the CONTRACTOR prior to or within·one (1) year 

following the commencement of the Term of this CONTRACT except 

as otherwise communicated to the LOTTERY by CONTRACTOR. 

B. As of the Effective Date.of this CONTRACT, there has 

been no material adverse change in the financial condition, 

business, properties, or prospects of the CONTRACTOR. 
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If the CONTRACTOR experiences any changes as outlined in 

Subparagraph A or B, above, during the period of this CONTRACT, 

the CONTRACTOR shall promptly notify t~e DEPARTMENT and the 

LOTTERY subject to applicable requirements ·of the Securities and 

Exchange Commission, in the manner set forth in Paragraph 32 of 

this CONTRACT, NOTICE, of such change promptly following the 

time the change occurs or is identified, whichever is earlier. 

Failure to give notice to the DEPARTMENT and the LOTTERY will be 

sufficient grounds for terminating this CONTRACT. 

18. SECURITY OF INFORMATION: 

SGI and its employees shall be.allowed access to 

confidential LOTTERY files, including information created by or 

for the LOTTERY as a result of this CONTRACT, only as necessary 

to perform SGI's duties related to this CONTRACT and in 

accordance· with tµe rules established by the· LOTTERY. 

SGI shall maintain positive policies and procedures for 

safeguarding the confidentiality of such information and may be 

liable civilly or criminally to the COMMONWEALTH under 

·applicable state statutes for the unlawful release of such 

information or in liquidated damages as ·further described in 

this CONTRACT for unauthorized access to such information.· SGI 

warrants that it will use its best efforts to prevent 

disclosure, other than in the ordinary performance of this 

CONTRACT, of any information, as well as reports, or details of 
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---------------------- - -----------------------

the games planned by and for the DEPARTMENT in connection with 

the performance of this CONTRACT during the Term of this 

CONTRACT, plus· any extensions hereof, except to authorized 

DEPARTMENT person_nel or upon prior written approval of the 

Secretary. SGI agrees to execute the COMMONWEALTH's· 

Confidentiality Statement, attached hereto and made a part 

hereof as APPENDIX G. 

The Parties shall maintain as confidential any and all 

information of the other Party to this CONTRACT related, but not 

limited, to the business activities, practices,· systems, 

conditions, products, services, plans, markets, studies, 

algo_rithms, calculations, production, imaging, layout, computer 

programming, collation, inventory recording, distribution; or 

security. methods, processes, know-how or other confidentlal and 

proprietary information developed by a Party and specifically 

designated to the other Party, which is not a public record as 

defined by the Pennsylvania Right to ·Know Law, 65 P.S. § 66.1, 

et seq. Dissemination of any confidential information of the· 

COMMONWEALTH shall not be made to anyone other than the Parties 

to this CONTRACT and their subcontractors_ and agents in the 

fulfillment of this CONTRACT without prior, written approval of 

' 
the·secretary, except as required by law. The CONTRACTOR may 

require that specific nondisclosure agreements be signed by the 

LOTTERY personnel who become involved in the phases of the 
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· CONTRACT wherein such personnel would have access to the 

information described in this Paragraph 18. The provisions of 

this Paragraph 18 shall ·survive the termination of this 

CONTRACT. 

19. CONTRACTOR INTEGRITY: 

A. For the purpose of this Paragraph 19 only, the words 

"confidential information," "consent," "CONTRACTOR," "financial 

'.interest" and "gratuity" shall have the following definitions: 

i. "Confidential Information" means information that 

is not public knowledge, or available to the public on request, 

disclosure of which would give an unfair, unethical, or illegal 

advantage to another desiring to. contract. wit~ the COMMONWEALTH. 

ii. "Consent" means written permission signed by a 

duly authorized officer or employee of the COMMONWEALTH, 

provided that where the material facts have been disclosed, in 

writing, by prequalification, bid·, proposal, or contractual 

terms, the COMMONWEALTH shall be deemed to have consented by 

virtue of execution of this CONTRACT; 

iii. "CONTRACTOR" means the individual or entity ·that 

has entered into this CONTRACT with the COMMONWEALTH, including 

directors, officers, partners, managers, key employees, and 

owners of more·than a five (5%} percent. interest in the 

busines·s. 

iv. "Financial interest" means: 
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1. ownership of more than a five (5%) percent 

interest in any business; or, 

2. Holding a position as an officer, director, 

trustee, partner, .employee or the like, or holding any position 

of management. 

v. "Gratuity" means any payment of more than nominal 

monetary value in the form of cash, travel, entertainment, 

gifts, meals, lodging, loans, subscriptions, advances, deposits 

of money, services, employment, or contracts of any kind. 

B. The CONTRACTOR shall maintain the highest standards of 

integrity in the performance of this CONTRACT and shall take no 

action in violation of state or federal laws, regulations, or 

other requirements that govern contracting with the 

COMMONWEALTH. 

C. The CONTRACTOR shall· not, in connection with this or 

any other CONTRACT with the COMMONWEALTH, directly or 

iridirect.ly, offer, confer, or agree to confe·r any pecuniary 

benefit on anyone as consideration for the decision, opinion, 

recommendations, vote, other exercise of discretion, or 

violation of a known legal duty by any officer or employee of 

the COMMONWEALTH. 

D. The CONTRACTOR shall not, in connection with this or 

any other CONTRACT .with the COMMONWEALTH, directly or 

indirectly, offer, give or agree or promise to give to anyone· 
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any gratuity for the benefit of or at the direction or request 

of any officer or employee of the COMMONWEALTH. 

E. Except with the consent of the COMMONWEALTH, neither 

the CONTRACTOR nor anyone in privity with it shall accept or 

agree to accept from, or give or agree to give to, any person, 

any gratuity from any person in connection with the performance 

of work under this CONTRACT except as provided therein .. · 

F. Except with the consent of the COMMONWEALTH,. the 

CONTRACTOR shall not have a ¼inancial interest in any other 

contractor, subcontractor, or supplier providing services, 

labor, or material on this project: 

G. The CONTRACT?R upon being informed that any violation 

of these provisions has occurred or may occur, _shall immediately 

notify the COMMONWEALTH in writing. 

H. The CONTRACTOR, by·execution of this .CONTRACT and by 

the submission of any bills or invoices for paymei;i.t pursuant 

thereto, certifies and represents that it has not violated any 

6f these provisions. 

I. The CONTRACTOR upon the inquiry or request of the 

Inspector General of the COMMONWEALTH or any of that official's 

agents or representatives, shall provide, or, if appropriate, 

make available promptly for inspection or copying, any 

information of any ·type or form deemed relevant by the Inspector 

General to the CONTRACTOR'S integrity or responsibility, as 
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those terms· are defined by the COMMONWEALTH' s statutes, 

regulations, or management directives. Such information may 

include, but shall not be limited to, the CONTRACTOR'S business 

or financial records, documents or files of any type or form· 

that refers to or concern the CONTRACT. The CONTRACTOR shall 

retain such information for a period of three (3) years beyond 

the termination of the CONTRACT unless otherwise provided by 

law. 

J. For violation of any of the above provisions, the 

COMMONWEALTH may terminate this and any other CONTRACT with the 

CONTRACTOR, claim liquidated damages in an amount equal to the 

value of anything received in breach of these provisions, claim 

damages for all expenses incurred in obtaining another 

contractor to complete performance hereunder, and debar and 

suspend the CONTRACTOR from doing business with the CONTRACT. 

These rights and remedies are cumulative, -and the use or nonuse 

of any one/shall not preclude the use. of all or any other. 

These rights and remedies are in addition to those the CONTRACT 

may have under law, statute, regulation or otherwise. 

20. CONTRACTOR RESPONSIBILITY: 

For the purpose of this Paragraph 20, the _term CONTRACTOR 

is defined as any person, including, but not limited to, a 

bidder, offerer, loan recipient, grantee, or sub-grantee, who 

has furnished or seeks .to furnish goods, supplies, services, or 
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leased space, or who has per.formed o, seeks to perform 

construction activity under contract, .subcontract, grant, or 

sub-grant with the COMMONWEALTH, or with a person under 

contract, subcontract, grant, or subgrant with the COMMONWEALTH 

or its state-affiliated entities, and.state-related 

institutions. The term CONTRACTOR may include a permittee, 

licensee, or any agency, political subdivision, instrumentality, 

public authority, or other entity of the COMMONWEALTH. 

A. The CONTRACTOR certifies, in writing, for itself and 

all of its subcontractors, that as of the date of its execution 

of any COMMONWEALTH.CONTRACT, that neither the CONTRACTOR, nor 

any subcontractors, nor any suppliers are under suspension or 

debarment by the COMMONWEALTH or any governmental entity, 

instrumentality, or authority and, if the CONTRACTOR cannot so 

certify, then it agrees to submit, along with the bid/proposal, 

a written explanation of why such certification cannot be made. 

B. The CONTRACTOR must also certify, in writing, that as 

of the date of its execution, of this COMMONWEALTH CONTRACT it 

has no tax liabilities or other COMMONWEALTH obligations. 

C. The CONTRACTOR'S obligations pursuant to these 

provisions are ongoing from and after the Effective Date of the 

CONTRACT through ·the termination date thereof .. Accordingly, the 

CONTRACTOR shall have an obligation to inform the contracting 

agency if, at any time during the Term of the CONTRACT, it 
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becomes delinquent in the payment of taxes, or other 

COMMONWEALTH obligations, or if it or any of its subcontractors 

are suspended or debarred by the COMMONWEALTH, the federal 

government, or any other state or governmental entity. Such 

notification shall be made within fifteen ·(15) days of the date 

of suspension or debarment. 

D. The failure of the CONTRACTOR to notify the 

contracting agency of its suspension or debarment by the 

COMMONWEALTH, any other state, or the federal government shall. 

constitute an event of default of.the CONTRACT with the 

COMMONWEALTH. 

E. The CONTRACTOR agrees to reimburse the COMMONWEALTH 

for the reasonable costs of investigation incurred by the Office 

of .State Inspector General for investigations of the 

CONTRACTOR'S compliance with the terms of this or any other 

agreement between the CONTRACTOR and the COMMONWEALTH,. which 

results. in the suspension or debarment of the CONTRACTOR. Such 

costs shall include, but shall not be limited to, salaries of 

investigators, including overtime,. travel and lodging expenses, 

and expert witness and documentary fees. The CONTRACTOR shall 

not be.responsible for investigative costs for investigations 

that do not result in the CONTRACTOR's suspension or debarment. 
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F. The CONTRACTOR may obtain a current list of suspended. 

and debarred COMMONWEALTH CONTRACTORS by either searching the 

internet at http://www.dgs.state.pa.us or contacting the, 

Department of General Services 
Office of Chief Counsel 

603 North Office Building 
Harrisburg, PA 17125 

Telephone No.: (717) 783-6472 
FAX No.: (717) 787-9138 

21. TAXES: 

The Department shall have no responsibility for the payment 

of any federal, state or local taxes which become payable by the. 

CONTRACTOR or its subcontractors· as a resu.lt of this CONTRACT. 

SGI and its subcontractors and suppliers shall be designated 

agents' for the LOTTERY in the provision of all services and 

materials, including but not limited to, the Network required 

under this CONTRACT. The DEPARTMENT agrees to provide the 

CONTRACTOR with applicable Pennsylvania sales and use tax 

exemption certificates. 

22'. ACCOUNTING RECORDS: 

The CONTRACTOR shall maintain, in accordance with generally 

accepted accounting principles, all pertinent books, documents, 

financial and accounting records and evidence pertaining to the 

CONTRACT to the extent and in such.detail as necessary to 

document all net cos ts, direct and indirect for which payment is 

claimed under this CONTRACT. 
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Subject to execution by the DEPARTMENT, or its designee, of 

the CONTRACTOR's nondisclosure agreement, consistent with the 

provisions of Paragraph 18, supra, such financial and accounting 

records shall be made available for inspection and copying, upon 

request, to the DEPARTMENT, its designees, the State Inspector 

General or any authorized agency of the COMMONWEALTH OF 

PENNSYLVANIA at any time during the CONTRACT period and any 

extension· thereof, and for three (3) years from expiration dat'e 

or final payment under this CONTRACT, whichever is later in 

time. 

23. RIGHT TO AUDIT: 

Subject to execution by the DEPARTMENT, or its designee, of 

the CONTRACTOR's nondisclosure agreement, the CONTRACTOR agrees 

to permit the audit of its records by the DEPARTMENT, its 

designees, and the State Inspector General. All billings, 

costs., and financial accounting records, source documentation, 

data systems, programs,·applications, project planning· 

summaries, and field summaries, will be available for audit, 

examination, inspection, and copying. The COMMONWEALTH and the 

DEPARTMENT reserve the right to perform at their sole 

discretion, additional audits, •including but not limited to,. 
\ 

·audits of a financial/compliance nature, economy/ef_ficiency, 

security program results nature, or limited scope audits. 

Additionally, the COMMONWEALTH and the DEPARTMENT also reserve 
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·----·· ·-------------------------------

the right to inspect and copy any of the CONTRACTOR's third

party auditor's reports and management letters. 

24. WAIVER: 

The failure of a Party to insist upon strict adherence to 

any Term of this CONTRACT shall not be considered a waiver or 

deprive the Party of the right thereafter to insist upon strict 

adherence to that Term or any other Term of the CONTRACT. 

25. AMENDMENTS, MODIFICATIONS: 

This CONTRACT may not be modified, amended, or extended, 

except by an instrument in writing duly signed by both Parties. 

Any breach or default by a Party shall not be waived or released 

other than in writing signed by the other Party. 

26. FORCE MAJEURE: 

A. Party shall be excused from any breach o:r default with 

respect to .this CONTRACT to the extent that. the Party was 

prevented from performance by reason of anything be;ond the 

Party's control not reasonably avoidable such as a strike or 

·other labor disturbance, act of any governmental authority or 

agency, fire, flood, wind, storm or any other act of God, or the 

act or omission of any third party not controlled by that Party 

·( "Force Maj eure") . 

Neither the CONTRACTOR nor the DEPARTMENT shall be liable 

to the other for any delay in or fai_lure of performance under 

this CONTRACT due to a Force Maj eure. Any such delay in or 
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failure of performance shall not constitute default or give rise 

to any liability for damages. The existence of such causes of 

delay or failure shall extend the period for performance to such 

extent as reasonably determined by the Secretary to be necessary 

to enable complete performance by the CONTRACTOR if reasonable 

diligence is exercised by SGI after the causes of delay or 

failure have been removed. 

27. DISPUTE: 

In the event that any dispute arises between the Parties 

with respect to the performance that is required of the 

CONTRACTOR under this CONTRACT, the DEPARTMENT shall make a 

determination in writing of i_ts interpretation and shall send 

the same to the CONTRACTOR. That interpretation shall re_ference 

this paragraph of the CONTRACT and shall be final, conclusive 

and unreviewable in all aspects, unless the CONTRACTOR w_i thin 

-thirty (30) days of the receipt of said writing delivers to the 

Secretary of Revenue or his duly authorized designee a written 

appeal. Subject to applicable law, the decision of the 

Secretary (or said designee) on any such appeal shall be final 

and conclusive and the CONTRACTOR shall thereafter with good 

faith and diligence render such performance as the DEPARTMENT or 

Secretary has determined is required of it. The CONTRACTOR's 

sole options with respect to any such decision shall be either: 
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A. To accept said decision as a correct and binding 

interpretation of the CONTRACT; or, 

B. To make such a claim as it may desire to the 

COMMONWEALTH'S Board of Claims, pursuant to the Act of May 20, 

1937, P.L. 728, No. 193, as amended. (72 P.S. § 46$1-1 et seq.) 

Pending a final judicial resolution of any such claim 

provided to said Board, the CONTRACTOR shall proceed diligently 

and in good faith with the performance of this CONTRACT as 

interpreted by the DEPARTMENT and the DEPARTMENT shall. 

compensate the CONTRACTOR pursuant to the Terms of this 

CONTRACT. 

2 8. DEFAULT; 

A. The COMMONWEALTH may, subject to the provisions of 

Paragraph 26, FORCE MAJEURE, and in addition to its other rights 

under this CONTRACT, declare the CONTRACTOR in default by 

written notice thereof to the CONTRACTOR, and terminate, as 

provided in Paragraph 29, TERMINATION, the whole or any part of 

this CONTRACT, including a purchase order, for any of the 

following reasons: 

1. Failure to begin work within the time specified 

in the CONTRACT or CONTRACT purchase order or as otherwise 

specified;· 

2. Failure to perform the work with sufficient 

labor, equipment, or material to ensure the performance of the 
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specified services in accordance with the CONTRACT or CONTRACT 

purchase order terms; 

3. Failure to perform the services .in accordance 

with the Terms of the CONTRACT;, 

4. Failure or refusal to remove material, or remove 

and replace any work or services rejected as defective or 

unsatisfactory; 

5 ·. . Discontinuance of work without approval; 

6. Failure to resume work or services, which have 

been discontinued, within a reasonable time after notice to do 

so; 

7. 

8. 

Insolvency or bankruptcy; 

Assignment made for the benefit of·creditors; 

9: · Failure or refusal within ten (10) days after 

writ·ten notice by the DEPARTMENT, to make payment or show cause. 

why payment should not be made, of any amounts due for materials 

furnished, labor supplied or performed, for equipment rentals,· 

or for.services rendered; 

10. Failure to protect, to repair, or to make good 

any damage or injury to property; or, 

11. Breach of any material provisions of this 

CONTRACT, 

B. In the event that the COMMONWEALTH terminates this 

CONTRACT in whole or in part as provided in Subparagraph A, 
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above, the COMMONWEALTH may procure, upon such terms and in such 

manner as it determines, services similar or identical to those 

so terminated, and the CONTRACTOR shall be liable to the 

COMMONWEALTH for any reasonable excess costs· for such similar or 

identical services included within the terminated part of the 

CONTRACT. 

c. If the CONTRACT· is terminated in whole or in part as 

provided by Subparagraph A, above, the COMMONWEALTH, in addition 

to any other rights provided in this Paragraph 28 and to the 

extent allowed by law, may require the CONTRACTOR to transfer 

title and deliver immediately to the COMMONWEALTH in the manner 

and to the extent directed by the Department of General 

Services, such partially completed work, including, where 

applicable, reports, working papers and other documentation, as 

the CONTRACTOR has specifi·cally· produced .or specifically . 

acquired .for the performance of such part of the CONTRACT as has 

been terminated. Except as provided below, payment for 

completed work accepted by the COMMONWEALTH shall be at the 

CONTRACT price. Except as provided below, payment fo.r pa:i;-tially 

completed work including, where applicable,. reports and working 

papers, delivered to and accepted by the COMMONWEALTH shall be 

in an amount agreed upon by the CONTRACTOR and the DEPARTMENT. 

The COMMONWEALTH may withhold from amounts otherwise due ·the 

CONTRACTOR for such completed or partially completed works, such 
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sum as the DEPARTMENT determ_ines to be necessary to protect the 

COMMONWEALTH against loss. 

D. The rights and remedies of the COMMONWEALTH provided 

in this paragraph shall not be exclusive and are in addition to 

any other rights and remedies provided by law or under this 

CONTRACT. 

E. The COMMONWEALTH'S failure to exercise any rights or 

remedies provided in this paragraph shall not be construed to be 

a waiver by the COMMONWEALTH of its rights and remedies in 

regard to the event of default or any succeeding event of 

default. 

F. Following exhaustion of the CONTRACTOR's 

adminis.trative remedies as ·set forth in Paragraph 29, the 

CONTRACTOR' s exclusive remedy shall be to seek damages in the 

Board of Claims. 

29. TERMINATION: 

The DEPARTMENT may terminate this CONTRACT: 

A. If, because of legislative or other governmental 

changes or lack of funding, ·continuation of On-Line Games shall 

be determined by the DEPARTMENT not to be in the best interests 

of the COMMONWEALTH. Such termination shall be effected by the 

DEPARTMENT sending notice to the CONTRACTOR in writing of its 

intention to terminate this CONTRACT at least thirty (30) days 

.prior·to. the termination date. Any written notice provided 
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herein shall specify the section of this CONTRACT on account of 

which terminftion is being made and the date on which such 

termination becomes effective. 

B. For default under Paragraph 28, supra, by the 

DEPARTMENT sending written notice at least thirty (30) days 

prior to the termination date. Any written notice provided 

herein shall specify the section of this CONTRACT on account of 

which termination is being made and the date on which such 

termination becomes ·effective. 

C. By sending to the CONTRACTOR at least thirty (30) 

days' prior written notice that it will terminate the CONTRACT. 

due to the CONTRACTOR's nonperformance or inadequate performance 

unless the CONTRACTOR adequately remedies its nonperformance or 

inadequate performance during such.reasonable period as the 

DEPARTMENT shall have specified. 

D. For the convenience of the COMMONWEALTH by sending 

written notice to the CONTRACTOR at least six (6) months prior 

to the termination date. 

In the event of termination under Subparagraph D, above, 

the CONTRACTOR shall receive reimbursement for the cost of any 

materials, services., or other expenses reasonably and actually 

incurred at the time of receipt of notification of cancellation 

.and n~t otherwise usable or recoverable by the CONTRACTOR. The 

CONTRACTOR, upon receipt of notice of terminatio·n, shall take 
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all steps necessary to mitigate costs and expenses payable under 

this Paragraph 29. 

3 0 . USUFRUCT 

If, for any.reason other than breach of this CONTRACT by 

the LOTTERY, including a material adverse change in SGI's 

financial condition, SGI should lose its ability to service this 

CONTRACT, the LOTTERY shall acquire a usufruct in all 

contractual items owned by or licensed to SGI in conjunction 

with the CONTRACT and which are necessary to provide such 

services. Said usufruct shall be limited to the right of the 

LOTTERY to possess and make use of such contractual items solely 

for the use and benefit of the LOTTERY in operating, 

maintaining; altering, upgrading, and improving the programs and 

System being used.by the LOTTERY under the CONTRACT. Such 

usufruct shall be limited in time to the duration of the 

CONTRACT, arid in scope for programs, systems, and other items 

being used by the LOTTERY under the CONTRACT. 

31. NOTICE: 

All notices, requests, demands and other communications 

required or permitted under this CONTRACT shall be in writing 

and shall be deemed to have been duly given, made and received 

only (i) when personally delivered; or, (ii} on the day 

specified for delivery when deposited with a courier service 

such as Federal Express for delivery to the intended addressee; 
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·or, (iii) the earlier of actual receipt, as .established by the 

recipient, or three (3) days following the day when deposited in 

the United States mail, registered or overnight mail, postage 

prepaid, return receipt requested, addressed as set forth below. 

A. As to the DEPARTMENT or LOTTERY: 

Secretary of Revenue 
Department of Revenue 
Department 281100 
Strawberry Square 
Harrisburg, Pennsylvania 17128-1100 
Facsimile No.: (717) 787-3990 

and 

Executive Director 
Pennsylvania State Lottery 
1200 Fulling Mill Road 
Middletown, Pennsylvania 17057 
Facsimile No.: (717)702-8024 

B. As to SGI: 

Scientific Games International, Inc. 
· 1500 Bluegrass Lakes Parkway· 
Alpharetta, Georgia 30004 
Attn: Jim Kennedy 
Facsimile No.: (678) 297-5118 

With copy to.: Legal Department 

Any Party may alter the address to which communications or 

copies are to be sent by giving notice of such change of address 

to the other Parties in.conformity with the provisions of this 

Paragraph 31. 
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32. LIQUIDATED DAMAGES 

The LOTTERY and SGI agree that it will be extremely 

impractical and difficult to determine actual damages which the 

LOTTERY will sustain in the event any of th~ following 

circumstances occur. The goods and services to be provided 

under the CONTRACT are not readily available on the open market; 

any breach by SGI of the identified events may delay and disrupt 

the LOTTERY'S operations and will lead to damages. Therefore, 

the Parties agree that the liquidated damages as specified in 

all the sections below are reasonable and are not to be 

construed as a penalty, 

Certain liquidated damages may be able t_o be measured in 

terms of potential lost revenue or potential lost net profit to 

the LOTTERY, unless and to the extent that a court of competent 

jurisdiction should determi_ne that a liquidated damages 

provision is unenforceable as a matter of law. 

Assessment ·of liquidated damages shall be. in addition. to, 

and not in lieu of, such other remedies as may be available to 

the LOTTERY. Except and to the extent expressly provided 

herein, the LOTTERY shall be entitled to recover liquidated 

damages under each section applicable to any given incident. 

·where appropriate and practicable, the·amount of liquidated 

damages shall be reasonably related to harm actually incurred by 

the LOTTERY. 
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A. NOTICE OF THE IMPOSITION OF LIQUIDATED DAMAGES 

All assessments of liquidated damages shall be made by 

the DEPARTMENT. Upon determination that liquidated damages are 

to or may be assessed,· the DEPARTMENT shall notify SGI of the 

potential assessment in writing. The availability of any period 

of cure, other than as set forth in this CONTRACT, will depend 

on the situation and will be at the sole ,discretion of the 

DEPARTMENT. 

B. CONDITIONS FOR TERMINATION OF LIQUIDATED DAMAGES 

The following are the conditions under which the 

CONTRACTOR may obtain relief at the discretion of the 

DEPARTMENT, from the continued assessment of liquidated damages 

which have been imposed. 

1. Except as waived in writing by the Secretary or 

·his designee·, no liquidated damages imposed on SGI shall be 

terminated or suspended until SGI issues a written notice of 

correction verifying the correction of the conditions(s) for 

which liquidated damages were imposed, and all SGI corrections 

have been subjected to System testing or other verification and 

approval at the discretion of the Secretary. 

2. If appropriate, SGI shall .conduct Systems testing 

of any correction as the Director deems necessary. Such testing 
\ 

shall be developed jointly by the LOTTERY and SGI, and approved 
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by the LOTTERY, including the test script, test environment and 

test result. 

3. The documentation necessary for verification and 

approval shall be determined by the Director. The Director 

shall be the sole judge of the accuracy and acceptability of any 

documentation provided. 

4. SGI's notice of correction will not be accepted 

until the correction is verified by the LOTTERY. 

C. SEVERABILITY OF INDIVIDUAL LIQUIDATED DAMAGES 

If any portion of the liquidated damages provisions is 

determined to be unenforceable in one or more applications, that 

portion remains in effect in all applications not determined to 

be invalid and is severable from'the invalid applications. If 

any portion of the liquidated damages provisions is determined 

to be unenforceable, the other provision or provisions shall 

remain in full force and effect. 

D. WAIVERS OF LIQUIDATED DAMAGES 

It is·expressly agreed that the waiver of any, 

liquidated damages due the LOTTERY shall constitute a waiver 

only as to such liquidated damages and not a·waiver of any 

future liquidated damages. Failure to demand payment of 

liquidated damages within any period of time shall not 

constitute ·a waiver of such claim by the DEPARTMENT. 
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E. PAYMENT OF LIQUIDATED DAMAGES 

All assessed liquidated damages will be deducted from 

any moneys owed SGI by the LOTTERY and in the event the amount 

due SGI is not sufficient to satisfy.the amount of the 

liquidated damages, SGI shall pay the balance to the LOTTERY 

within thirty (30) calendar days of written notification. If 

the amount due is not paid in full, the balance will be deducted 

from subsequent payments to SGI. At the LOTTERY'S sole option, 

the LOTTERY may obtain payment of assessed liquidated damages 

through one (1) or more claims upon the Performance Bond. 

F. PRO-RATA LIQUIDATED DAMAGES 

Any liquidated damages imposed in accordance with this 

paragraph shall be pro-rated for partial periods. For example, 

if liquidated damages are six hundred dollars ($600) per minute, 

and the period is eight (8) seconds, the liquidated damages 

shall be six hundred dollars. ($600) times 8/60 = $80. 

G. APPLICABILITY OF LIQUIDATED DAMAGES 

SGI shall not be requi.red to pay liquidated .damages 

for delays solely due to matters as enumerated in Paragraph 27, 

FORCE MAJEURE, or to the extent the incident was caused solely 

by the LOTTERY or Lottery Retailers, or for delays specifically 

approved in writing by the LOTTERY. 
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H. FAILURE TO COMMENCE OPERATIONS 

In the event that the On-Line Operations do not 

commence on the date specified in the schedule set forth in 

APPENDIX D, WORK STATEMENT, of this CONTRACT, and such delay is 

the fault of SGI and the LOTTERY has not consented to an 

extension of such commencement date, SGI shall pay to the 

LOTTERY as liquidated damages, the full value of any lost sales· 

resulting from the failure to commence operations, plus the 

incremental cost to the DEPARTMENT in making payment to SGI 

under an extension of the 1998 On-Line Games Systems Services 

Contract between CONTRACTOR and the DEPARTMENT. Damages under 

this subparagraph are not in addition to those imposed under 

other sections. 

I. FAILURE TO INSTALL APPROVED SECURITY SYSTEM 

SGI shall provide, install and maintain security for 

the computer, office and services facilities which limit and 

control unauthorized persons from-accessing the computer 

facility and the computerized System. Said_Security System 

shall be approved by the LOTTERY Security Director. Should ·the 

System not be installed in accordance with the instructions 

approved by the LOTTERY Security Director, the LOTTERY may in 

its discretion assess as liquidated damages, an amount-of five 

thousand dollars ($5,000) per violation. For purposes of this 

Paragraph 32(I), _"violation" shall mean the failure to deliver, 
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properly install, or maintain any of the requirements for the 

approved Security System. 

J. SUPPLY SHORTAGE 

SGI shall provide and maintain adequate quantities of 

supplies in its Pennsylvania warehouse for distribution to 

Lottery Retailers including, but not limited to, where 

applicable, On-Line Ticket stock, play slips, paper stock and 

other necessary supplies for the operation of the on-Line 

Terminals, PATs and ITVMs for all games. In the event that the 

Retailers become unable to sell or validate tickets due to SGI's 

failure to maintain adequate supplies at its Pennsylvania 

warehouse, the LOTTERY may in its discretion assess as 

liquidated damages on a daily basis, six hundred dollars ($600) 

per day per On-Line Terminal, PAT, or ITVM disadvantaged by the 

failure. 

K; AVA~LABILITY OF ARCHIVED MEDIA FOR GAME AUDIT 

SGI shall make available to the LOTTERY archived media 

containing On-Line Game information within ten (10) minutes 

after the close of sales for any On-Line Game, prior to the 

drawing for that On-Line Game. In the event appropriate 

archived media is not made available within this time• frame, the 

LOTTERY may in its discretion assess as liquidated damages of 

one thousand dollars ($1,000) per event. 
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L. TERMINAL REPAIR REQUEST RESPONSE TIME PROVISIONS 

SGI's Hotline .staff shall accept and log trouble calls 

any time the host system is Up for production operations and the 

. On-Line Terminals and PAT may be in use. Trouble calls will be 

resolved over the phone or a repair technician must be 

dispatched during normal CONTRACTOR field service hours 

(currently 6:00 a.m.-10:00 p.m.), which service hours may be 

amended from time to time by agreement of the Parties. If a 

trouble call arises within one (1) hour of the end of 

CONTRACTOR' s field service hours or the retailer's business day, · 

whichever is earlier, then repair may be deferred.until . 

commencement of field service hours the next Sales Day so that 

the retailer does not experience a total outage greater than the 

response time .limit when the retailer is .both open for business 

and the System is Up. 

SGI must respond to all trouble calls for Online 

Terminals, PAT, and all other terminals for the sale of Online 

Lottery Tickets, and ITVMs within two (2) hours in the following 

counties: Allegheny, Beaver, Berks, Bucks, Butler, Cambria, 

Chester, Crawford, C.umberland, Dauphin, ·Delaware, Erie, 

Lackawanna, Lancaster, Lawrence, Lebanon, Lehigh, Luzerne, 

Mercer, Montgomery, Northampton, Philadelphia, Somerset, 

Washington, Westmoreland, and York, and total of four (4) hours 
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in all other counties. The time for response assumes that a 

Retailer is both open and the System is Up. 

All repairs shall be completed within thirty (30) 

minutes of SGI' s arrival at the Lottery Retailer location. The, 

determination of whether a terminal failure is due to a 

communications failure or a terminal-related failure is subject 

to verification by the LOTTERY. 

In the event SGI fails to respond to a trouble call 

within the applicable response time, the LOTTERY may assess as 

liquidated damages up to two hundred dollars ($200) per hour per 

Terminal, PAT, or ITVM subject to a trouble call exceeding the 

applicable response and repair time. 

In the event SGI cannot in good faith repair a PAT or 

ITVM within the response and repair time and must replace the 

PAT or ITVM, SGI shall have one (1) Sales Day to replace such 

PAT or ITVM. In the event SGI fails to replace·such PAT or ITVM 

within one (1) Sales Day, the LOTTERY may assess as liquidated · 

damages up to two hundred dollars ($200) per hour until such PAT 

or ITVM is replaced. 

The liquidated damages set forth in this subparagraph 

will also apply if SGI has neglected to supply necessary 

consumables to a retailer so that as a. result the retailer 

cannot operate and the Terminal, PAT or ITVM is, in effect, 

Down. This provision is not in addition to the provision of a 
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supplies shortage provision above. (The decision as to which 

liquidated damages provision applies to the failure to provide 

supplies shall be at the sole discretion of the LOTTERY.} 

M. FAILURE TO INSTALL ON-LINE TERMINALS 

During the period of conversion, SGI shall have all 

on-Line Terminals installed·and operational under the Terms of 

this CONTRACT at all licensed retailer outlets as specified and 

agreed upon by t_he LOTTERY and SGI. · In the event that, due to 

the fault of SGI, all retailer On-Line Terminals are not 

installed and operational by the start of System operations as 

specified in this CONTRACT, SGI shall pay to the LOTTERY may in 

its discretion assess as liquidated damages of five hundred 

dollars ($500) per day, per On-Line Terminal not installed until 

each On-Line Terminal is installed and operational. 

After the period of conversion, SGI shall have seven 

(7) business days (excluding weekends· and COMMONWEALTH National 

Holidays) after completion of the communications Network 

connection and retailer training to install an On-Line Terminal, 

PAT, ·or ITVM at that location. Should any delay occur, and 

should such delay be the fault of SGI, the LOTTERY may in its 

discretion assess as liquidated damages of one thousand dollars 

{$1,000) per day, per On-Line Terminal, PAT or ITVM not 

installed. 
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N. FAILURE TO PERFORM REQUIRED PREVENTIVE MAINTENANCE 

Should SGI fa_il to provide the preventive maintenance 

(PM) for each type of on-Line Terminal, PAT or ITVM provided 

pursuant to this CONTRACT, as set forth in APPENDIX D, WORK 

STATEMENT, or should SGI fail to keep appropriate records or to 

make them available to the COMMONWEALTH upon request, the 

LOTTERY may in its discretion assess as liquidated damages one 

hundred dollars ($100) per day per late On-Line Terminal, PAT, 

or ITVM PM. 

0. LATE OR MISSING REPORTS 

1. Failure to Provide Progress Reports: 

SGI shall provide all reports required by the RFP 

or by the Contract, including scheduled implementation progress 

reports. Implementation and.progress reports shall be provided 

on a weekly basis, or as otherwise agreed by the Parties, 

beginning with the signing of the CONTRACT on a day of the week 

agreed to by SGI and the LOTTERY. In the eyent that SGI fails 

to provide the LOTTERY with such report, SGI shall have forty

eight (48) hours to provide such missing report to the LOTTERY. 

In the event SGI fails to provide such missing report within .the 

forty-eight (48) hour period, the LOTTERY may in its discretion 

assess as liquidated damages an amount five hundred dollars 

($500) per day until such report is received by the LOTTERY. 

2. Failure to Provide On-Line Terminal Reports: 
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In the event that SGI is unable to provide any 

one (1) or more Retailer On-Line Terminal, PAT, or ITVM reports 

that have been deployed on the System as specified by the 

LOTTERY due to the fault of SGI or SGI-supplied equipment and 

software, SGI shall have twenty-four (24) hours in which to 

provide such Retailer report. In the event SGI fails to provide 

such report to the LOTTERY within the twenty-four (24) period, 

the LOTTERY may in its discretion assess as liquidated damages 

five thousand dollars ($5,000) per day per report, until such 

condition is resolved. 

3. LOTTERY weekly Settlement Reports: 

In the event that SGI is unable to provide the 

LOTTERY with LOTTERY Weekly Settlement Reports for all Lottery 

Retailers due to the fault of SGI or SGI-supplied equipment or 

software,, SGI shall have one (1) hour from receipt of notice 

from the LOTTERY in which to provide such report. In the event 

SGI fails to provide such report to the LOTTERY within the 

one (1) hour period, the LOTTERY may in its discretion assess as 

liquidated damages an amount five hundred dollars ($500) per 

hour until such condition is resolved. 

4. Daily Operational Reports Delivery: 

In the event that the daily,operational reports 

are not available by 7:00 a.m., SGI shall have one (1) hour to 

provide such report to the LOTTERY. In the event SGI fails to 
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provide the missing daily operation reports to the LOTTERY 

within the one (1) hour period, the LOTTERY may in its 

discretion assess as liquidated dama_ges of five thousand dollars 

($5,000) per day for any number of reports which are late or not 

delivered, subject to a one (1) hour grace period from the 

initial request for such report by the LOTTERY, This provision 

shall include reports available for viewing, printing, or 

downloading by management terminals. 

5. Matrix Game(s) Balancing Reports: 

It is critical to the public reputation of the 

LOTTERY that Lottery Retailers be able to pay prizes on winning 

Lottery Tickets, both Instant Games and on-line Games, promptly. 

The LOTTERY requires timely preparation of reports for On-Line 

Games . .that use matrices to determine the prize payment amounts 

(Matrix Game{s) Balancing Reports) to facilitate the 

availability of prize information and prize payments to LOTTERY 

players. The Matrix Game{s) Balancing Reports for each matrix 

game drawing must be provided to the LOTTERY within thirty (30) 

minutes of certification by the LOTTERY of the game's winning 

numbers. In the case of Powerball.® or other multi-state lottery 

game drawing, the winning numbers will be certified by the 

game's governing body. In the event that SGI fails to timely 

provide the LOTTERY with any Matrix Game(s) Balancing Report in 

accordance with the provisions of this Subparagraph 32.0.5, the 
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failure to provide such report being solely the fault of SGI or 

SGI-supplied equipment or software, SGI shall have thirty (30) 

minutes to provide such missing report to the LOTTERY. In the 

event SGI fails to provide such missing report within the thirty 

(30) minute period, SGI shall pay to the LOTTERY liquidated 

damages in the amount of five thousand dollars ($5,000) per 

thirty (30) minutes or portion thereof until such report is 

received by the LOTTERY. 

P. FAILURE TO INSTALL ADDITIONAL GAMES OR GAME OPTIONS OR 

.OTHER SOFTWARE ENHANCEMENTS 

In the event ·that the CONTRACTOR fails to install any 

additional game(s) or game option(s) ordered by the LOTTERY or 

any other software enhancements (except new or modified report 

software) within the schedule mutually agreed to by the Parties, 

such delay being the fault of SGI, the LOTTERY may in its 

discretion assess as liquidated damages seventy-five thousand 

dollars ($75,000) per calendar day that the additional game(s) 

or game option(s) are not installed, operating free from error, 

and available for sale. 

SGI will comply with any written software request from 

the LOTTERY for new System reports or changes to existing System 

reports by the agreed upon delivery date. In the event that SGI 

fails to provide the LOTTERY with such reports by·the agreed 

upon delivery date, such delay being. the fault of SGI, the 
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LOTTERY may in its discretion assess as liquidated damages one 

thousand dollars ($1,000) per day, per report. 

SGI shall permit, within these schedules, reasonable 

time for the LOTTERY to conduct appropriate acceptance testing. 

Q. SYSTEM FAILURES OR DEGRADED PERFORMANCE 

1. It is SGI's responsibility to maintain the System 

and all operating system software and associated data in working 

order at all times. The System must be fully available to the 

LOTTERY and Retailers for the full Sales Day as defined in 

Paragraph 1 of this CONTRACT. Should the System experience 

complete failure for any period of time totaling greater than 

five (5) minutes during any Sales Day (a single event or 

combined total of time), or ten (10) minutes per Accounting 

.Week,. the LOTTERY may in its discretion assess liquidated 

damages. Should the System experience Degraded Performance as 

defined in Subparagraph 32.Q.3 of this CONTRACT, the LOTTERY may 

in its discretion assess liquidated damages based on the rates 

described below. 

The total aggregated liquidated damages _assessed during any 

one (1) contract year for System failure or Degraded Performance 

is limited to the amount of-the Performance Bond. In addition.

the total aggregated liquidated damages assessed under this 

Paragraph 32.Q during any Accounting Week shall not exceed six 

hundred thousand dollars ($600,000) .· 
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For the purposes of calculating liquidated damages for this 

section, the LOTTERY will calculate the amount of damages based 

upon the average dollar amount of the net return to the 

COMMONWEALTH (gross revenue received by the LOTTERY from Wagers 

less prizes, commissions and promotions) recei_ved by the LOTTERY 

based on the Wagers-made during the time of day and duration the 

System experiences complete failure, or during the time of day 

and duration of Degraded Performance, for the thirteen (13) 

sales weeks immediately prior to the week in which the failure 

or Degraded Performance occurred. Should the System experience 

Degraded Performance or complete failur·e when the advertised 

jackpot of a Powerball® game or other multistate game of which 

the COMMONWEALTH is a participant is less than two hundred 

million dollars ($200,000,000), such thirteen-week calculation 

shall exclude any s-ales week during which such advertised 

jackpot exceeds the. advertised jackpot for the sales week in 

which the failure or Degraded Performance occurred, divided by 

thirteen (13). Should the System experience Degraded 

Performance or complete failure when the advertised jackpot of a 

Powerball® game or other multistate game of which the 

COMMONWEALTH is a participant exceeds two hundred million 

dollars ($200,000,000), liquidated damages shall be calculated 

·by determining the dollar amount of Wagers placed on.the 

previous thirteen (13) times the Powerball® or other multistate 
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game jackpot exceeded two hundred million dollars 

($200,000,000), on the day of the sales week in which the 

failure or Degraded Performance occurred, divided by thirteen 

(13). Either such amount shall comprise the applicable "Base 

Amount." 

2. System Failures: 

If the System cannot process any Transactions (a 

complete System failure) the LOTTERY may in its discretion 

assess as liquidated damages for each minute of System failure 

in excess of five (5) consecutive minutes during any Sales Day 

or ten (10) minutes during any Accounting Week an amount equal 

to the Base Amount for those minutes. 

3. Degraded Performance: 

The System shall be considered to be operating.in 

"Degraded Performance" if. any of the following conditions exist 

in excess of one (1) hour in aggregate on any day: 

a. If the average transaction time for a single 

On-Line Wager Transaction exceeds four (4) seconds during each 

Sales Day, or the average transaction time for multiple On-Line 

Wager Transactions exceeds seven (7) seconds during each Sales 

Day. The LOTTERY may in its discretion assess as liquidated 

damages for Degraded Performance in this case five thousand 

dol·lars ($5,000) per day. 
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b. If data is not received on at least three (3) 

media, as approved by the LOTTERY, prior to the issuance of any 

ticket. At least one (1) copy must be off-site. Acceptable 

media shall be a combination of the following: non-volatile 

memory, disk, magnetic tape, cartridge, optical disk, or others 

approved by the LOTTERY and agreed to by SGI in an executed 

memorandum of understanding. The LOTTERY may in its discretion 

assess as liquidated damages for Degraded Performance in this 

·case five thousand dollars ·($5,000) per day. 

c. If all services are available but only to some 

On-Line Terminals, not due to a Communications Network failure. 

The LOTTERY may in its discretion assess as liquidated damages 

for Degraded Performance in this case the Base Amount times the 

' proport'ion of the Network not being served.· 

d. If the.System fails· to·process some but not 

all Wager and Lottery Ticket validation Transactions, the 

. LOTTERY may in its discretion assess as liquidated damages' for 

Degraded Performance in this case fifty (50%) percent of the 

Base Amount. Examples: The System can sell but not validate 

on-Line Tickets; the System can validate Instant Tickets, but 

not On-•line Tickets; the System can sell some but not all On-

Line Games. 

R. NON-REPRESENTED TICKETS 
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SGI shall be liable for all winning On-line Tickets 

issued by the System and presented for redemption which are not 

correctly identified as valid, winning saleable tickets on the 

System files. SGI shall be liable for all winning Lottery 

Tickets presented for redemption which are identified as valid, 

winning saleable tickets on Lottery Ticket data files provided 

by third parties. SGI will pay all prize costs for any such 

ticket, and shall pay any additional cost incurred by the 

LOTTERY under the indemnification provisions of Paragraph 12 of 

this CONTRACT. SGI shall not be liable under this section for 

errors in data.files provided by a third party. 

s. FAILURE TO TRANSMIT VALID DATA FILES TO THE LOTTERY 

In the event that SGI fails to support mutually-agreed 

upon transfers of valid files on a timely basis to the LOTTERY, 

SGI shall have twenty-four (24) hours, from the time of 

notification to correct.the problem. If SGI fails to correct 

the problem within the twenty-four (24) hour period, the LOTTERY 

may in its discretion assess as liquidated damages five thousand , 

dollars ( $5,000) per day· that file transfer to the LOTTERY is 

not functioning. 

T. FAILURE TO COMPLY WITH IMPLEMENTATION PLAN 

SGI shall comply with the implementation schedule and 

conditions for performance set forth in APPENDIX D, WORK 

STATEMENT, of this CONTRACT. All major milestones listed by SGI 
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in APPENDIX D, WORK STATEMENT, must be met to ensure timely 

completion of implementation, adequate accountability and 

adequate internal controls. It is recognized that unexpected 

circumstances could vary the implementation schedules, provided 

this delay does not change the Start-Up Date. Should a delay of 

the Start-Up Date be required due to a failure to comply with 

the implementation schedule caused by SGI, the LOTTERY may in 

its discretion assess as liquidated damages ten thousand dollars 

($10,000) per day for every day of such delay. 

U. UNAUTHORIZED SOFTWARE USE 

In the event SGI installs Unauthorized Software.on the 

System, the LOTTERY may in its discretion assess as liquidated 

damages ten thousand dollars· ($10, o·oo) per violation, or one 

thousand ($1,000) per day per violation until such unauthorized 

Software is either authorized by the LOTTERY or removed from use 

and replaced with software authorized by the LOTTERY, whichever 

is greater, for the use of Unauthorized Software. For purposes 

of this Subsection U, "Unauthorized Software" shall mean 

software that has not been approved for use on the System by the 

LOTTERY. 

V. INSTANT TICKET ENCRYPTION 

In the event that.the software, readers, or System 

fail to accommodate the LOTTERY'S instant ticket manufacturer's 

encryption algorithm, and such failure to accommodate the 
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algorithm is the fault of SGI, the LOTTERY may in its discretion 

assess as liquidated damages one hundred thousand dollars 

($100,000) per day that the game cannot be sold. SGI shall not 

be liable for any damages,. including but not limited to 

liquidated damages, arising out of a failure of or defect in 

said algorithm or in the bar codes_of said instant ticket 

manufacturer. 

W. FAILURE TO REPORT INCIDENTS 

SGI shall immediately notify the Director in a manner 

mutually agreed to by the Parties of any situation which has 

caused or may cause the general public or Lottery Retailers to 

become aware of a System irregularity which may·damage the 

integrity of the LOTTERY. 

It will be the responsibility of SGI to report all 

incidents set forth in this Subparagraph 32.W and those 

substantially similar thereto related to the operation of the 

System-that took place·during the previous twenty-four (24) 

hours prior to the start of the subsequent Sales Day. All 

reports and-notifications shall be in written format and may be 

sent by courier, facsimile or any other method that provides 

recorded time and date stamp as mutually agreed to by the 

Parties and shall be sent directly to the Director or his 

designee. This section is in addition to other provisions of the 

65 



( 

r"· 

) 

RFP regarding Incident and Anomalies. At a minimum, each of the 

following types of events.shall require a written report: 

a. System Take-over Situations; 

b. Major Communications Network Failures; 

c. Major Equipment Failure; 

d. Operator Errors; 

e. ·out-of-Balance Conditions; 

f. Emergency Software Changes; 
' 

g. Security Violations; 

h. Other conditions as defined by Memorandum of 

Understanding between the LOTTERY and SGI at any ·time during the 

term of the Contract; or 

In the event that SGI fails to report incidents set 

forth herein, the Lottery may in its discretion assess as 

liquidated damages five thousand dollars ($5,000) per day. 

X. COMMUNICATIONS FAILURES 

1. It is the CONTRACTOR'·s responsibility to maintain 

the communications equipment that it has purchased and the 

Communications .Network in proper working, order at all times so 

as to ensure that the System is fully available to the LOTTERY 

and Lottery Retailers. Communications equipment at the Lottery 

Retailer's premises shall be considered.part of a terminal 

repair or maintenance. Failures in all other Communications 

Network components that are the obligation of CONTRACTOR to 
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provide and manage once installed may be subject to liquidated 

damages in the event that such outages exceed the service level 

agreement outlined in the Proposal as 99.85% availability during 

game operations hours per Retailer calculated on a calendar 

monthly basis. 

2. In the event of a failure under Subsection (1), 

the LOTTERY may in its discretion assess as liquidated damages 

for the total time that the Communications Network is 

unavailable during each calendar month that exceeds the 99.85% 

service level agreement in the Proposal. Such liquidated 

damages shall be calculated using the Base Amount as set forth 

in Section 32.Q for each one (1) minute of Network outage, or 

fraction thereof, provided that no such Network outage is caused 

by (i) the fault of the Retailer, the LOTTERY, any subcontractor 

of the LOTTERY; or, (ii) the failure or unavailability ·of 

cellular, land line or satellites or transponders providing 

service to CONTRACTOR; or, (iii) Force Majeure events, including 

weather .fade; or, {iv) telecommunications service provider or 

telecommunications service provider component failures. 

3. In.addition to the foregoing, in .regards to 

chronic Network issues at specific Retailer ·locations, the 

LOTTERY in its discretion may assess liquidated damages 

described in Subparagraph 32.X.2, above, for CONTRACTOR failing 

to correct chronic, site-specific Network outages within seven 
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(7) business days, excluding any Communications Network vendor 

lead times or delays, by either repairing the installed 

communications methodology or switching the Retailer to a new 

communications methodology. For purposes of this Paragraph 

32.X.3, "chronic" shall mean a Retailer that fails to meet the 

99.85% service level agreement for two (2) consecutive calendar 

months, provided that any Network outage is not caused by (i) the 

fault of the Retailer, the LOTTERY, any subcontractor of the 

LOTTERY; (ii) the failure or unavailability of cellular, land 

line or satellites or transponders-providing service to SGI; 

(iii) .Force Majeure events, including weather fade; or (v) 

telecommunications service provider or telecommunications 

service·provider component failures. 

34. ORDER OF PRECEDENCE: 

This· CONTRACT shall be interpreted in the following·order 

of precedence: 

1 . CONTRACT Terms ; 

2. CONTRACTOR'S Proposal (as set forth in APPENDIX 

B); and, 

3. DEPARTMENT'S RFP (as set forth in APPENDIX A). 

35. APPENDICES: 

The following documents an¢! schedules are hereby made a 

part of this CONTRACT and are included· as APPENDICES hereto:· 

APPENDIX "A" DEPARTMENT'S RFP 
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APPENDIX "B" 

APPENDIX "C" 

APPENDIX "D" 

APPENDIX "E" 

APPENDIX "F" 

APPENDIX "G" 

3 6. RESOLUTION: 

CONTRACTOR'S Proposal to the 
Pennsylvania Lottery for Lottery Games 
Systems and Related- Services 

Prices and Terms 

Work Statement 

Nondiscrimination/Sexual Harassment 
Clause 

Resolution by CONTRACTOR 

Commonwealth Confidentiality Provisions 

The Resolution signed by the President of the CONTRACTOR, 

its-Secretary or Assistant Secretary, authorizing the signatory 

to execute this CONTRACT is attached hereto as APPENDIX G. 

37. NONDISCRIMINATION: 

The CONTRACTOR agrees to contract with Minority, Women and 

Disadvantaged Business Enterprises (MWBE's) for certain services 

associated with this CONTRACT. Such contracts and services to 

be provided shall be subject to the written approval of the 

DEPARTMENT. The CONTRACTOR agrees to make a good-faith effort 

to exceed any goals set between the C_ONTRACTOR and the 

DEPARTMENT regarding MWDBE subcontracts within the overall 

budget -limitations of this CONTRACT. The .CONTRACTOR shall 

render a monthly report of such subcontracting activities to the 

DEPARTMENT. 
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The CONTRACTOR agrees that throughout the term of this 

CONTRACT, it will comply with the "NONDISCRIMINATION/SEXUAL 

HARASSMENT CLAUSE," contained in APPENDIX E, incorporated herein 

and made a part hereof. 

38. QUARTERLY REPORT - MWBE: 

The CONTRACTOR must provide the Department of General 

Services, Office of Minority, Women and Disadvantaged Business 

Opportunities, with quarterly reports that indicate whether the 

CONTRACTOR utilized a Minority Business Enterprise, Women's 

Business Enterprise, or Disadvantaged Business fo.r activities 

under this CONTRACT during the quarter and list the names of and 

the amount paid to the Minority Business Enterprise, Women's 

Business Enterprise, or Disadvantaged Business utilized. The 

first such report shall be due on the 100 th day after the 

starting date. of this 'CONTRACT, and subsequent reports shall be 

due each 100 th day thereafter. 

39. EXECUTION: 

This CONTRACT shall be effective only upon full and 

complete execution by all of the signatories hereto, including 

the Office·of Attorney General. No Party shall have any right 

to rely upon any Terms of this CONTRACT until all required 

signatures have been affixed to this CONTRACT, including all 

required signatures for form and legality. 

40. OFFSET PROVISIONS FOR COMMONWEALTH CONTRACTS: 
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The CONTRACTOR agrees that the COMMONWEALTH may set off the 

amount of any state tax liability or other debt of the 

CONTRACTOR or its subsidiaries that is owed to the COMMONWEALTH 

and not the subject of any properly filed claim, action, protest 

or appeal against any payments due the CONTRACTOR under this or 

any other CONTRACT with the COMMONWEALTH. 

41. AMERICANS WITH DISABILITIES ACT PROVISIONS: 

During the Term of this CONTRACT, the CONTRACTOR agrees as 

follows: 

A. Pursuant to federal regulations promulgated under the 

authority of The.Americans With Disabilities Act, 28 C.F.R. 

§ 35.101 et seq., the CONTRACTOR understands and agrees that no 

individual with a disability shall, on the basis of the 

disability, be excluded from participation in this CONTRACT or 

from activities provided for under this CONTRACT. As a 

condition of accepting and executing this CONTRACT, the 

CONTRACTOR agrees to comply with the applicable provisions of 

the "General Prohibitions Against Discrimination," 28 C.F.R. 

§ 35.130, and all other regulations promulgated under Title II 

. of The Americans with Disabilities Act which are applicable to 

the CONTRACTOR and to the benefits, services, programs, and 

activities provided by the COMMONWEALTH OF PENNSYLVANIA through 

contracts with.outside contractors. 
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·B. The CONTRACTOR shall be responsible for and agrees to 

indemnify and hold harmless the COMMONWEALTH OF PENNSYLVANIA 

from all losses, damages, expenses, claims, demands, suits,. and 

actions brought by any party against the COMMONWEALTH OF 

PENNSYLVANIA as a result of the CONTRACTOR'S failure to comply 

with the provisions of Subparagraph A, above. 

42. END OF CONTRACT CONVERSION: 

It is contemplated that the LOTTERY will award a new 

CONTRACT for Lottery Games System and Related Services 

approximately one (1) year prior to the expiration of this 

CONTRACT. The Parties understand and agree that the LOTTERY may 

utilize the last one hundred eighty (180) days of this CONTRACT 

for conversion to the subsequent Lottery Games System and 

Related Services provider. The CONTRACTOR shall cooperate fully 

and in good faith in said c9nversion. Cooperation may include, 

but not be limited to, access to warehouse space, liability, 

files, inventory files and distribution files, subject to the 

confidentiality of the CONTRACTOR'S proprietary information and 

processes and reasonable measures proposed by the CONTRACTOR to 

protect such information and processes. 

The LOTTERY shall be solely ·responsible for the 

identification of and time for conversion of On-Line Terminals. 

SGI shall cooperate fully and in good faith in this conversion. 

Cooperation may include, but not be limited to, sharing of 
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liabil-ity -files· and cross-validation of winning tickets. During 

the period of System conversion all On-line Games sales shall be 

attributed to SGI for purposes of ·fee computation. 

Further, SGI shall remove all materials relating solely to 

SGI's System from each Lottery Retailer location iri accordance 

with an agreed.upon schedule between the Parties. Materials not 

so removed by SGI shall be considered abandoned and shall be 

disposed of at the LOTTERY's discretion. 

43. GENERAL PROVISIONS: 

This CONTRACT shall be governed by and construed according 

to the laws of the COMMONWEALTH OF PENNSYLVANIA. This CONTRACT 

constitutes the entire CONTRACT between the DEPARTMENT and the 

CONTRACTOR with respect to the Lottery Games System and Rel_ated 

Services. This CONTRACT shall not be amended·or modified except 

by an instrument•in writing duly signed by all signatories. Any 

such modification or amendment shall be as the Parties may 

mutually agree and as shall be permitted by law. 

44. SEVERABILITY: 

If a court of competent jurisdiction determines any portion 

of this CONTRACT to be invalid,· it shall be severed and the 

remaining portions of this CONTRACT shall remain in full force 

and effect. 

[SIGNATURES ON FOLLOWING PAGE.] 
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IN WITNESS WHEREOF, the Parties hereto have caused this CONTRACT 

to be duly executed as of the day and year first above written. 

PENNSYLVANIA 

· 2 c2 20&00O 
CERTIFICATION OF FUNDS: ' 

as to_legality and manner of 

-:-2 

11/ ef Co 
I 

sel 
Do/partm_ t of 

~ 
Appr: By: 

SCIENTIFIC GAMES 
INTERNATIONAL, INC . 

Steven w. Beason 
Vice President, 
Chief Technology 

.-

Officer 

e~, 

Office of Attorney 
General 

G: \LEG-WP\CON'I'\P\SGI (2008 CONTRACT) .doc 
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South Dakota 
Online Central System, Video Lottery Central System, and Related Services 

Contract Terms: (option to extend in any combination not to exceed 15 years) 
Initial: 11/03/19 11/02/26 Years 1-7 
Extension: 11/03/26 11/02/29 Years 8-10 
Extension: 11/03/29 11/02/34 Years 11-15 

Cost: 
1 

2 

Initial One Time Payment of $500,000 

Online and Instant Tickets: 

7.2270% Total Sales includes all hosting services for software, access to all hardware, 
training, conversion, all hardware and software maintenance costs. 
Total Sales includes net sales for draw games and instant tickets. 

6.5043% If extended to years 11-15. 

3 Video Lottery: 
Contract does not m ention 

Rhode Island Lottery 
Master Contract 

Contract Terms: 
01/01/03 

Cost: 
Commission: 

1 Online and Instant Tickets 

01/30/23 

5.00% $0 - $275 million in sales 
1.00% Over $275 million - $400 million in sales 
5.00% Over $400 million 

2 Video Lottery 
2. 50% $0 - $500 million of NTI 
1. 00% Over $500 million to $1 billion in NTI 
2. 50% Over $1 billion in NTI 

Income: Lottery received $12,500,000 initial payment. 



ADDENDUM TO LOTTERY GAMES AND SERVICES CONTRACT RELATED TO 
THE iLOTTERY AND THE PROVISION OF INTERNET INSTANT GAMES BY AND 

BETWEEN COMMONWEAL TH OF PENNSYLVANIA, DEPAlffMENT OF REVENUE 
AND SCIENTIFIC GAMES INTERNATIONAL, INC. 

THIS ADDENDUM to the Lottery Games and Services Contract Related to the iLottery 
and the Provision of Internet Instant Games ("the Agreement") is entered into by and between 
the Commonwealth or Pennsylvania, Department of Revenue ("Department" and/or 
"Commonwealth") and Scientific Games Intemational, Inc., with a principal place of business al 
1500 Bluegrass Parkway, Alpharetta, Georgia, .10201; 

WHEREAS, SOI and DOR negotiated lhe Agreement pursuant lo the authority grnntcd 
to the Department pursuant to Act 91 of 1971 (!'.I.. 351, No. 71) and Acl 42 or 2017 (P.L. 419, 
No. 42); and 

WHlcREAS, pursuant to section 48 of the Agreement, SOI and DOR were required to 
negotiate the terms of an End User License Agreement which will be applicable to registered 
iLoltcry account holders and which will govern iLottery account holders' use of the Licensed 
Software and Services. 

NOW THEREFOR[(, SOI and DOR agree: 

I. The recitals set forth above are incorporated by reference as a material part of this 
Addendum. 

2. SOI and DOR represent that the Terms and Conditions and End User License A1,~·ccmcnl 
("EULi\"), attached hereto as Exhibi] /\, were mutually agreed upon by the parties. 

3. SOI and DOR understand and agree that pursuant to section 48 of the Agreement, the 
EULA may be modified in the future to address changes in the law, regulations, Lottery 
policy, general errors, and/or capabilities of the Licensed Sof\ware and related services. 

4. This addendum to the Agreement may be executed in counterparts, each of' which shall 
be deemed an original and shall have the full force and effect as an original but all of 
which shall constitute one and the same instrument. 

[REM/\!NDER OF PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNESS WHEREOF, the parties hereto have si!:,rrtcd this Addendum on the dates 
indicated below. 

Commonwealth of Pennsylvania 
Acting through its Department of Revenue 

{ ) ('\ 1J;1 I J 1 
By: f : J w.,.,,l'_y_ \ti~ 11 l' {, ( 

Name: ( .. I · 1, 1 (.<, L l k, S~<i // _ _ 

( --. / ) ~ ) 
Tille: c~f <C ,. e(<\v j ..-<t .i"\ui (>~1 l,l <. 

Date: ~ -· ... I ) - l<S 

Approved as to Form and Legality 

~,,.,!-if/ __ 
iefCot~ , Department of Revenue 

{J(½,_jj_(\_ j, ~ .~\4_ 
Office of Chief Counsel 

~~-~ 
Office Cjf Attorney General 

2 

Scientific Games International, Inc. 

By: _ 

' . . . . -:-:·>>>.·.·.·.·.· 
:-, : : : : : -: : : : : : : : : : : :: :I 

' . . . ' ' ' " 
. ... ' . . 2 

·.·.·.· . . ·.·.·.· .· .· " .. . . .. . .. . . . ' . ' . ... . ' 

N r, me_oo.. (\ l<el/\1/\l')cl I :- :- :-:-:-:- :-::: : amc._\A.u_\k!L_V._ ___ uu_1::. __ 

Title:Pre; tcle._(l,tanc\ C;hi~t ~ ecv+tve dftu;, 

Date: 5~/ 0 - I~ 
.~•- . ·- ··-

Date:_ 5 - 11- I r 

Dale: __ .!_) /1 b /1 & 

Date: 
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TERMS AND CONDITIONS AND END USER LICENSE AGREEMENT 

lhese terms and condition ("Terms and Conditions") and End User License Agreement (collectively referred to as 
the 1'Terms and Conditions" or "the Agreement") for PAilottery,corn was last updated on May 8, 2018. 

IMPORTANT 

THIS WEBSITE IS OPERATING THE GAMING SOFTWARE PLATFORM (THE "SOFTWARE") OF NYX DIGITAL GAMING 
(USA), LLC ("NYX") UNDER A LICENSE FROM SCIENTIFIC GAMES INTERNATIONAL, INC., AN AFFILIATE UNDER 
COMMON OWNERSHIP WITH NYX, TO THE COMMONWEALTH OF PENNSYLVANIA, DEPARTMENT OF REVENUE, 
PENNSYLVANIA LOTTERY ("LOTTERY"). NYX IS HEREINAFTER REFERRED TO AS "NYX" OR "THE COMPANY." THE 
PENNSYLVANIA LOTTERY IS HEREINAFTER REFERRED TO AS "THE LOTTERY" OR "PAL". THE PENNSYLVANIA 
LOTTERY, ITS CONTRACTORS, INCLUDING NVX, AND ITS SUBCONTRACTORS, ARE HEREINAFTER COLLECTIVELY 
REFERRED TO AS "WE", "US" OR "OUR", A CONDITION TO YOUR DOWNLOADING OR OTHERWISE USING THIS 
SOFTWARE AND ACCESSING THE WEBSITE AND ITS CONTENT IS THAT YOU ENTER INTO THE FOLLOWING LEGALLY 
BINDING SUB-LICENSE AGREEMENT WITH US, WHICH GOVERNS YOUR USE OF THE SOFTWARE ANO THE WEBSITE. 

PLEASE READ THIS AGREEMENT CAREFULLY, TO MAKE SURE YOU FULLY UNDERSTAND ITS CONTENT, IF YOU HAVE 
ANY DOUBTS ABOUT YOUR RIGHTS AND OBLIGATIONS RESULTING FROM THE ACCEPTANCE OF THIS AGREEMENT, 
PLEASE CONSULT AN ATTORNEY OR OTHER LEGAL ADVISOR IN YOUR JURISDICTION, 

BY CHECKING THE "I AM 18 OR OVER AND I ACKNOWLEDGE, AGREE, ACCEPT AND CONSENT TO EACH PROVISION 
IN THESE TERMS & CONDITIONS" BOX DURING THE ACCOUNT REGISTRATION PROCESS, YOU AGREE TO THE USE 
OF ELECTRONIC COMMUNICATIONS IN ORDER TO ENTER INTO CONTRACTS, AND YOU WAIVE ANY RIGHTS OR 
REQUIREMENTS UNDER APPLICABLE LAWS OR REGULATIONS IN ANY JURISDICTION WHICH REQUIRE AN 
ORIGINAL (NON-ELECTRONIC) SIGNATURE, TO THE EXTENT PERMITTED UNDER APPLICABLE LAW. YOU ALSO 
CONFIRM THAT YOU HAVE READ THIS AGREEMENT ANO AGREE TO BE BOUND BY ITS TERMS AND CONDITIONS, 

IF YOU DO NOT AGREE WITH ANY OF THE TERMS AND CONDITIONS OF THIS AGREEMENT, DO NOT CHECK THE "I 
AM 18 OR OVER ANO I ACKNOWLEDGE, AGREE, ACCEPT AND CONSENT TO EACH PROVISION IN THESE TERMS & 
CONDITIONS" BOX, DISCONTINUE THE ACCOUNT REGISTRATION PROCESS, ANO DO NOT CONTINUE TO 
DOWNLOAD, INSTALL, OR OTHERWISE USE THE SOFTWARE OR THE WEBSITE, 

BEFORE YOU BEGIN 

You must be 18 years of age to register for a VIP Players Club account through PAilottery.com. 
• You must be located within the geographic boundaries of the Commonwealth of Pennsylvania to wager 

or purchase a play through PAllottery.com. 
• You are prohibited from purchasing a play or claiming winnings, prizes, and bonuses through 

PAILottery,com If: 
o You are an officer or employee of the Lottery; 
o You are the spouse, child, brother, sister or parent residing as a member of the same 

household as an officer or employee of the lottery; 
o You are an officer or employee of a contrac.tor or subcontractor who ls directly involved in the 

operation of !lottery or the provision of ilottery related ser.iices: OR 
o You are the spouse, child, brother, sister or parent residing In the same household as an officer 

or employee of a contractor or subcontractor who Is directly Involved in the operation of 
!lottery and the provision of ilottery related services. 

• Your use of PAILottery.com, and the Software and Services related thereto are governed by these 
Terms and Conditions, which includes the applicable privacy policy, the game rules, and additional 
terms as set forth by us. 

• By voluntarily registering for an account through PAILottcry.com, you are acknowledging, consenting, 
agreeing to and accepting the terms and conditions, the applicable privacy policy, the game rules and 
the additional terms as set forth by Us. 

1. INTRODUCTION 

1,1. NVX, with offices at 400 South Rampart Parkway, Suite 220, Las Vegas, Nevada, is the operator, on behalf 
of the Commonwealth of Pennsylvania, Pennsylvania Lottery, of the website domain flAilottery.r.:om (the 
"Website"). The Company is authorized by the Commonwealth of Pennsylvania for the purposes of operating and 
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offering real-money Internet-based and/or mobile application-based ilottery gaming services (hereinafter referred 

to as the "Services") on behalf of the Lottery. 

1.2, When You {hereinafter refcrtcd to as the "End User" or "User" or "You" or "Your") use the Website, the 
Software, or the Services, these rcrms and Conditions (hereinafter referred to as the "Terms and Conditions'' or 

"Agreement") shall apply to such use. 

1.3. In addition to this Agreement, the Pennsylvania Lottery's PAilottery.com Privacy Policy, which can be found 
at ____ _ ______ --------• {the "Privacy Polley'') applies to Your use of the Website, the 
Software, and the Services, and You should review it prior to any use of the WelJslle, the Software, or the Services. 
The Privacy Policy describes how Your personal informal ion wlll be dealt with and protected. By accepting the terms 

and conditions set forth in this Agrr.ernent, You are also acknowlE':dging and accepting the Privacy Policy. 

1.4. Your use of the Services is strictly subject to all applicable laws, rules, regulations, or other authority which 
shall apply to the type of Services that You are using, including, but not limited to, 4 Pa.C.S. §§ 501 et seq. ("the 
ilottery law"), 61 Pa. Code§§ 876.1 et seq, ("ilottery Regulations"), and such other terms as We may issue from 
time to time (together, the "Additional Terms") in each case as updated from time to time. The Privacy Polley and 
Additional Terms are incorporated by reference into this Agreement and shall constitute an integral part thereof. 

1.5. This Agreement shall prevail in the event of any conflict between this Agreement antJ any of the game rules, 
game descriptions or other documents referred to in this Agreement, except for the Privacy Policy. In the event of 
any conflict between this Agreement and the Privacy Policy, the Privacy Policy shall control. 

2. ACCEPTANCE OFTERMS AND CONDITIONS 

2.1. By registering with Us via the Website, by using the Services via the Website, or by checking the "I AM 18 

OR OVER AND I ACl<NOWLEDGE, AGREE, ACCEPT AND CONSENT TO EACH PROVISION IN THESE TERMS & 
CONOITIONS11 box during the account registration process, You agree to be bound by this Agreement, the Privacy 
Policy, and the Additional Terms ln their entirety and without reservation. As such, this Agreement constitutes a 
binding legal agreement between You and Us, Together with the Privacy Policy and the Additional Terms, which are 
deemed to be an integral part hereof, this Agreement shall govern Your use of the Website, the Software, and the 

Services at all times. 

2.2. The Company operates the Website and offers the Software and the Services on behalf of the 
Commonwealth of Pennsylvania, Pennsylva11ia lottery, pursuant to 4 Pa.C.S. §§ 501 et seq., 72 P.S. §§ 3761-301 et 
seq. and the Pennsylvania lottery's ilottery regulations at 61 Pa. Code § 876.1 et .~eq, 

2.3. The Software, which may be made available in either downloadable or non-downloadable form, allows You 
to use the Services CU((ently available via the Website Md other User interfaces, including, but not limiled to, mobile 
devices, We reserve the right, in our sole discretion, to suspend, modify, temove or add to the Software and/or the 
Services, subject to any .statute, regulatiom, or direction from the Secretary of the Department of Revenue with 
immediate effect and without notice. We shall not be liable for any loss suffered by You, including, but not limited 
to, any indirect, consequential, incidental or special damages, resu1tin8 from any changes made to the Software 
and/or Services and You shall ha\Je no claims against Us in such regard. These Terms and Conditions may also lie 
revised from time to time. You must check these Terms and Conditions periodically. We reserve the right to change, 

modify or amend these Terms at any time in our solr. discretion. If these Terms and Conditions are revised, such 
revision will have Immediate effect and your continued use of the Software Indicates your acceptance of the revised 
Terms and Conditions. If you do not agree to any tevised Terms and Conditions, you should discontinue your use of 
the Website, Software and Services immediately. 

2.4. In respect to Your use of the Software and Servtces, You may only have one account registered with the 
Website for which You will register using Your own legal name. You shall access the Software and use the Services 
only via Your own account You may nevet access the Software or use the Services by means of another person's 
account or permit any other person to access the Software or use the Services usinc Your account. If You: (II attempt 

to open more than one account, under Your own name or under any other name; Iii) attempt to use the Service~ by 
means of any other person's account; or (Iii) permit armthet person to access the Software or use the Services using 
Your account, then We will be entitled to: (a) suspend Your account pending investigntion; (h) refund or refuse to 
refund any monies contained in Your account in accordance with applicable law and these terms and conditions;(c) 
notify the proper authorities of the suspected activity; (d) dose Your account/s, and bar You from fulUre use of the 
Services; or any combination of the above. 

3. COMPLIANCE WITH LAWS AND LOCATION VERIFICATION 
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3.1. Use of the Services is reslrkted to End Users who are wagering from within the Commonwealth of 
Pennsylvania. You represent, warrant and agree to ensure that Your use of the Website, the Software, and the 
Services will comply at all times with all applicable laws, statutes, and regulations and these terms and conditions. 

3.2. You acknowledge, warrant and agree that You will be physically within the Commonwealth of Pennsylvania 
during rmy time of real-money play, and that You will comply with our requirements in connection with verifying 
Your physical location at time of play, including by use of Your mobile device's current location and/or using the Wi
Fi networks when You use Your mobHe phone, computer, tablet or other device. Location coordinates are only 
gathered at the time You access a real-money g,1me usine Your mobile phone, computer and/or tablet device, and 
have agreed to use the location verification service {the "Locatlon Service"). Upon completing the account 
registration process, and before real-money play, You may be required to download a "plugin" from our Location 
Service provider. You hereby consent to Your location being verified via the above-described process each time You 
login to Your account and also periodically while You are logged in to Your account. 

3.3. The mobile device Location Service is available on!y on selecled carriers. The Location Service might not be 
available if the mobile device is roaming or is turned ofL location coCJrdinate data is transmitted via Secure Socket 
layer ("SSL") technology Into password protected servers. Your data will be subject to the Prlvacy Policy. Please 
contact Your carrier for rate information and note Message and Data rates for which You will be tesponsible may 
apply. 

3.4. We shall not be responsible for any illegal or unauthorized use of the Website, the Softwa(e, and/or the 
Services by You. Please cons~1lt an attorney if You have any dollbts about the legality of Your use of !he Website, the 
Software and/or the Services under the laws of any jurisdiction that applies to You. fly accepting these terms, You 
agree to assist Us, to the extent You nre able, with its compliance with applicable laws and regulations. 

3.5. Persons located outside of the Commonwealth of Pennsylvania, at the time of their activity, may not use 
the Services for real-money play. 

3,6. You are granted a personal, non-transferable and non·exdusive right to use the Location Service and any 
data related thereto. GeoComply, as provider of the Location Servlce, and/or its licensors, retain all of their 
intellectual property rights in and to the Location Service, and no title to any S\lch property is transferred to You. You 
agree not to expose, reverse assemble, rever'ie engineer, decompile, reverse decompile, reduce to human readable 
form, or otherwise attempt to derive source code from the location Service, or modify, incorporate into or with 
other software, or to creilte derivative works of, the location Service or any data related thereto, or allow any third 
party to do the same. You agree to comply with all export and re-export restrictions and regulations of the 
Department of Commerce or other US agency or authority, and not to transfer, or authorize the transfer of, the 
location Service too prohibited country or otherwise in violation of any such restrictions or regulations. 

3.7. You acknowledge that no warranty from GeoComply or its licensors is being made to You in connection 
with the Location Service cmd any data related thereto, and that there Is an express disclaimer of any implied 
warranties of merchantabUity or fitness for a particular purpose. GeoComply and its Hcensors shall not be Hable to 
You for any indirect, consequential, incidental or special damages arising out of the use or license of the location 
Service, regardless of the theory of liability (including negligence, tort, and strict liability). 

3.8 You agree not to remove, alter or obscure any copyright or other proprietary notices Incorporated on or in 
the Location Service by GeoComply or any of its licensors. 

3.9. You agree not to make the location Service or any data related thereto available to thlrd-partie'i, or use the 
Location Service on behalf of third-parties (lncluding through file sharing, hosling, appHcation services provider, 
service bureau, or any other type of service) and not to transfer or subllcense the location Service or any data related 
thereto or allow the location Service or any data related thereto to become subject to any lien. 

3.10. You agree not to make any copies of the location Service or any data related thereto1 eKcept for a single 
copy for back-up/archival purposes, and such copy must contain all of GeoComply's and its licensor's notices 
regarding proprietary rights. 

3.11. You agree to comply with the Google Maps terms and conditions (as located at 
l_1tt11://m,11J'.1,g01)f{lc•.,;umLlwJo/L~.rn_!:;~111,b1m/), the Google legal Notices {as located at 
http;//www.!Jli1ps,goor,le.wn1/la•lp/ll!J~•-1l11otiw!. Hlill)\.html) and the AUP (as located at 
l!_lli1:/fww~1_1og_le.r.orn/_fnl~nm-.~/cilnh111,1p.-./h.i11,ll/11~/m.ip~_/\IJP.hlr.!!_I), as the same may be updated from time 
to time. 
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3,12, We reserve the right to use data from GeoComply to aid in any investigation into your online account 

activity. 

3.13, By registering for an account through the Website, You are specifically acknowledging, consenting to, 
agreeing and accepting that you must be located within the geographical boundaries of the Commonwealth of 
Pennsylvania while wagering on the Website, Vou further acknowledge, consent, agree and accept the monitoring, 
recording and collection of data ohlilined through the location Service os u result of your use of the Website. 

3.14, We do not control or endorse the content, messages, or information found in any user-content portions of 
the Website, the Services, the Software or external sites that may be linked to or from the Website, the Services or 

the Software, and, therefore, We disclaim any responsibility with regard thereto. We reserve the right lo disable any 
account that has been involved in any activity that is in violation of any of the provisions of these Terms ond 
Conditions or of any indivldual deemed to be acting or using the Website, the Services, the Software in a manner 
that is harassirig or otherwise disruptive or the Website, the Services, or the Software. Company also reserves the 
right, but has no obligation, to monitor disputes between you and other users. 

4. PERMITTED PARTICIPATION 

4.1. No one under the age of eighteen (18) (individuals eighteen (18) or older are referred to herein as ''Legally 
of Age") may download the Software or use the Services under any circumslances and any person not Legally of Age 
who registers for an account and uti!lzes the Services will be in breach of the terms of this Agreement and the laws 
of the Commonwealth of Pennsylvania. The law prohibits a person not legally of Age from registering for an account 
through the Website. Anyone who facllltates someone not legally of Age to use the Services may be prohibited 
from using the Services. We ,eserve the right, in Our sole discrntion, to request proof of age at any stage in order to 
verify that persons not legally of Age are not using the Seivices. We may terminate a person's account and exclude 

a person from using the Software or the Services if proof of age is not provided or if We suspect that a person using 
the Software or the Services is not legally of J\ge. Players not Legally of Age w!II only be entitled to a refund of their 
initial deposit. All wagers made by a player in such an account shall be deemed null and void; as a result, any winnings, 
bonuses or promotions issued to a person not legally of Age will not be paid or refunded, 

4.2. You hereby explicitly consent that We may verify Your personal information provided during the 
registrntion process, such as Your name, physical address whete You reside, Your dah-i of birth, Your driver's license 
or valid government-Issued identity card, Your social security number, and Your passport Identification (for non US 
residents) to confirm: (a) that You are Legally of Age; and (b) Vour identity. We may use third-party verification 
services to verify Your personal information, including but not limited to a credit reference agency or other 
identification verification services. In performing these checks, the third-party verlflcation services may keep a 
record of Your information, and such checks could aHect Vour credit report. The purpose of this verification is to 
confirm Your age, identity, and geograph[c location. We reserve the right to verify that You have not previously self* 
excluded through PAilottery.com, By requesting certain documents, We reserve the right to verifyVour informalion, 
including Your email addres,; and payment methods used, at any time. Requested documents may include, but are 
not limited to, (al an identity card such vs a state-issued photo driver's license or valid passport, (bl proof of address 
such as a utility bill or bank statement, and (c} proof of payment method, and can be sent to Us through a 
secure/encrypted file transfer feature on the Website. We may request notarized document copies, meaning the 
documents must be stamped and attested to by a notary public. In the event our request for documents is not 
completed by You to Our satisfaction, We wlll terminate the account and withhold any funds that are present 
therein. Any initial deposit funds in such account shall be returned within seven (7) business days after cancellation. 

We may refuse to refund any bonuses or winning funds provided to or gained by the You. Should the documents 
fall our internal security check (for example, if We suspect that !he dowrnents have been tampered with, or arc in 
any way provided to mislead or misrepresent), We shall be under no obligation to accept such documents as valid, 
and shall be ~mder no obligation to provide feedback <rn the exact nature of our findings with regard to the 
documents. We reserve the right to request additional information from You In Our sole discretion or as may be 
required by law. You wlll not be permitted full use of the Website or the Software or Services unless and until your 
age, Identity, and location have been verified to Our satisfaction. 

4.3, You hereby explicitly consent to Us performing background checks on Vou for any reason related to the 
Services, including, but not limited to, any investigation into Your identity, any credit checks performed on You, or 
any inquiries into Your personal history. The basis for such investigations will be dependent on the specific case, and 
could Include, bltt not be limited to, verification of Your registration detalls, such as the name, address and age, 
verification of financial transactions, and verification of gaming activity. We shall be under no obligation to advise 

. 4. 



You of such an investigation taking place and We may use social media sites in conducting such an investigation. 
Such activities may also include the use of specific third-party companies who perform the investigations as required. 

4.1\. Under applicable law, You are prohibited from playing the lottery in the Commonwealth of Pennsylvania 
and from using the Services or cteating an account through the Website if: 

4.4.1. You are an officer or employee of the Lottery; 

4.4.2. You are the spouse, child, brother, sister or parent residing as a member of the same household 

as an officer or employee of the lottery; 

4.4.3. You are an officer or employee of a contractor or subcontractor who is directly involved in the 

operation of ilottery or the provision of ilottery related services; OR 

4.4.4. You are the spouse, child, brother, sister or parent residing in the same household as an officer or 
employee of a contractor or subcontractor who is directly involved in the operation of ilottery and the provision of 

!lottery related services. 

4.5 You have the ability to set responsible gaming limits, Including daily, weekly or monthly deposit limits, 
spend limits, and time-based limits (generally referred to as "limits"), to establish a cool-off period ("Cool-Off 

Period"} and to self-exclude from the Servir.es as detailed herein and in the Additional Terms. 

4.5,1. Initial daily, weekly and monthly limits wHI be effective Immediately. If during the period of any 
established limits, You decrease your deposit limit, decrease your time limit, or decrease your spend limit, those 
changes will become effective immediately. If during the period of any established limits, You want to increase your 
deposit l!rnit, increase your play time, or increase your spend limit, those increases will not become effective until 

the then current period has expired. 

4.5.3. You have the ability to temporarily suspend your account (referred to as a Cool-Off Period) for any 
period between 72 hours and 30 days through the Website. The selected Cool-Off period will become effective 
immediately. During any Cool-Off Period, You will be uniible to login to your account, make a wager or purchase a 
play, make a deposit, or withdraw funds from your account, Additionillly, during any Cool-Off Period, You will be 
prohibited from entering second-chance drawings and other lottery offers avallable through the Website. The Cool
Off Period is irrevocable during the Cool-Off period. At the conclusion of any Cool•Off period, Your access to your 

account will be automatically restored. 

4.5.4. You have the right to request self-exdusion from the Website for periods of either one (1) year or 
five (5) years. The selected self-exclusion period will become effective immediately. During any period of self
exclusion, You will be unable to login to your account, make a wager or purchase a play, make a deposit, or withdraw 
runds fronl your account. Additionally, during any period of self-exclusion, You will be prohibited from entering 
second·chance drawings and other events ottered through the Website. We will take all reasonable measures to 
make sure you do not receive promotional offers from the lottery during any period of self-exclusion. The self
exclusion ls Irrevocable during the self-exclusion period. At the conclusion of any self-exclusion period, You are 

required to contact the Company's customer servit:e department; access to your account is not restored 
automatically. 

4.5.5. Should You choose to self•cxclude, You will be required to: 

11.5.5.1. provide Your personal details, includlng, hut not llmlted to: Your name, Your Date of 
Birth, Your Address, Your phone number, and Your Social Security number; 

4.5.5.2. agree to waive and release Us and Our employees from all liability relating to the 

processing and enforcement of the self·exclusion; 

11.5.5.3. agree that, among other things, the request for self-exclusion is being entered into 
voluntarily; and 

4.5.5.4. acknowledge that the self•exr:lusion Is only applicable to PAilottery.com and will restrict 

participation in online lottery offerings. 

4.5.6. The responsible gaming limits, Cool•Off Period and self-exclusion are only available through the 
Website and do not apply to other Lottery products and services, including those sold at Lottery retailers. 

4.5.7. If We discover that a You have accessed the Website during any Cool-Off Period or self-exclusion, 
We may refund monies deposited by you during your Cool-Off Period or self-excluslon period. /\ny winnings or 
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Bonuses issued while you are in violation of the Cool-Off provisions or self-exclusion provisions will be considered 

null and void. 

5, INFORMATION TECHNOLOGY/INTELLECTUAL PROPERTY 

5.1. We hereby grnnt You the non-exclusive, non-transferable, non-sub·llcensable right to use the Software In 
connection with the Services in accordance with this Agreement. The Software's code, structure and organization 
are protected by the Company's intellectual property rights. You must not: (a) copy, redistribute, publish, reverse 
engineer, decompile, disassemble, modify, translate or make any attempt to access the source code to create 
derivate works of the source code, or otherwise attempt lo derive the internal structure, funclionh1g, or other inner 
workings of the Software; (b) sell, assign, sublicense, transfer, distribute, lease or grant a security interest in the 
Software; (c) make the Software available to any third-party through a computer network or otherwise; (d) export 
the Software to any coun1,y (whether by physical or electronic means); (e) use the Software In a manner prohibited 
by applicable laws, regula!ions and/or this Agreement; (f) assert or imply that title or ownership rights in the Software 
belong to You; (g) remove, circumvent, disable, damage, or otherwise interfere in any way with any security-related 
feature of the Software; or (h) attempt to do any of the foregoing (together the 11Prohlbited Activities"). 

S.1.1. You will be solely liable for any damages, costs or expenses arising out of or in connection with the 
commission of any Prohibited Activities. You shall notify the Company and/or the lottery immediately upon 
becoming aware of the commission by any person of any of the Prohibited Activities and shall provide the Us with 
reasonable assistance with any investigations it may conduct in light of the information provided by You in this 
respect. 

5.2. The brand names relating to the Website and Services, and any other trademark~, service marks, trade 
names, domain names and logos used by the Company are owned by the Company, its affiliated entities, or ils 
licensors (including the Lottery) with respect to the Services regardless of the platform (hereinafter referred to as 
the "Trademarks") and the Company, its affiliated entities and liccnsors (as applicable) teserve all rights to such 
Trademarks. End User shall not use the Trademarks, or any confusingly similar marks except as expressly permitted 

herein. 

5.3. In addition to the rights to its Trademarks, the Company or one of its affiliated entities and/or its licensors 
and/or its service providers own the rights in all other content Including, but not limited to, the Software, games, 
Images, pictures, graphics, photographs, animations, videos, music, audio and text available via the Software or on 
the Website or in connection with the Services (the "Site Content"). The Site Content is protected by copyright 
and/or other intellectual property rights. The End User shall not modify any of the Site Content and shall not copy, 
distribute, transmit, display, perform, reproduce, publish, license, create derivative works from, transfer, or sell any 
Site Content or information or work contained in the Software or on the Website or used In connection with the 
Services, except as expressly permitted herein. The End User shull not in any way alter, erase, or remove any 
trademark notices, copyright notices, logos, or other legal or proprietary designations contuincd on or within the Site 

Content. 

5.4. You hereby acknowledge that, by using the Services or the Software, You obtain no rights in the Trademarks 
or the Site Content and You may only use the same In complete accordance with this Agreement. 

5.5. You agree not to upload, post, email, transmit or otherwise make available through the Services or on the 
Website any material or information that infringes any copyright, trademark, trnde secret, patent, right of privacy, 
right of publicity or other right or any person or entity, or impersonates any other person, or any information that is 
harassing, libelous, defamatory, disparaging, obscene, offensive, threatening or hateful. 

5.6. We respect the intellectual property rights of others and require er1ch End User of the Services, the 
Software, and the Website to do the same. We may, in Our sole discretion immediately remove or disable any 
content or block or terminate the account of any End User that is found to have infringed on Our rights or those of 
a third-party, or that has otherwise vlolated any intellectual property laws or regulations, or any of the terms and 
conditions of this Agreement. We may, in appropriate circumstances, terminate the accounts of repeat infdngen, c1t 
any time. If You believe any material available on the Website Infringes upon a copyright, or otherwise violates Your 
intellectual property rights, then Vou should notify the Company's Copyright Agent by providing the following 
information: 

S.6.1. Identify the copyrighted work or other intellectual property that You clalm has been infringed; 

S.6.2. identify the material on the Website that may be an infringement with enough detail so that We 
may locate It on the Website; 
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s.6.3, a statement by You indicating a good faith belief that the disputed use is not authorized by the 

copyright owner, its agent, or the law; 

5.6.4. a statement by VOLi declaring under penalty of perjury that (a) the above information in You, 
notice is accurate, and {b) that You are the owner of the copyright Interest involved or that You are authorized to att 

on behalf of that owner; 

5.6.5. Your address, telephone number, and email address; and 

5.6.6. Your physical or electronic .signature. 

5.7. The Company's designated agent for notices of claims of copyright or other intellectual property 

inftingement is: 

Eric Schmalz 

Intellectual Property Counsel 

Scientific Games 

2718 West Roscoe Street 

Chicago, Illinois 60618. 

6. YOUR REPRESENTATIONS AND UNDERTAl(INGS 

In consideration of the rights granted to You to use the Services and the Software, You represent, acknowledge and 
agree that the following representation,;, are t,ue to the best of Your knowledge and belief. 

6.1. As 1hc End User, You are Legally of Age, as defined in this Agreement, of sound mind and capable of taking 
responsibility for Your own actions, and, at any time you engage In real-money play on the Website, You will be 
physically located within the Commonwealth of Pennsylvania whenever attempting to engage in real-money play. 

6.2. AH info,mation provided by You to Us either during the registration process or at any time thereafter, 
including as part of any payment deposits, withdrawals, or any other financlal transaction are true1 current, correct, 
complete and match the full name(s) on the debit card(s) or other payment accounts including, but not limited to, 
payment via onltne wallets or the automatic clearing house (ACH online check transfers), commonly referred to as 
"E-Checks," to be used to deposit or receive funds in Your account. You shall ensure that funds deposited into Your 
account from a financial institution shall not be transferred out of Your account to a d[ffcrcnt financial Institution. 
You shall ensure that You have sufficient available funds prior to conducting any wagering activities. We do not 

extend credit to any player for any reason for wagering or playing or any reldted activities on the Website. You will 
promptly notify Us of any changes to details previously provided by You to Us. From time to time, You may he 
requested to provide Us with certain documents to verify the detafls of the debit card or other deposit or withdrawal 

methods used by You to deposit or withdraw money to or from Your account, and to verify the authenticity of such 
documents. Should You fall to provide Us with, or fall to verify the authenticity of, any documents requested by Us 
relating to Your identification or any deposit or withdrawal method used by You, We reserve the right, in Our sole 
discretion, to cancel a withdrawal request. Depending on the outcome of these verification checks, You may or may 
not be permitted to deposit further monies with the debit card or other deposit methods previously used by You. 
Should any of the information that You provide to Us be untrue, inaccurate, misleading, or otherwise incomplete, 
You will be in breach of this Agreement, and We reserve the right to terminate Your account immediately and/or 
prevent You from using the Software or the Services, in addition to any other action that We may choose to take. 
You shall not transfer any funds to any other playr.r or account holder. 

6.3. As the End User, Your account with Us is solely for Your benefit, You shall not allow anyone {including a 

relative) to use Your account, password, or identity to access a, use the Services or the Software, and You shall be 
fully responsible for any activities undertaken on Your account by a third-party. You will not reveal Your account 
username or password to any person and You shall t.ike all steps to ensure that such details are not revealed to any 

person. You shall inform Us immediately if You suspect that Your account is being used by a third-party, and/or any 
third-party has access to Your account username or password so that We may investigate such matter. and You will 
cooperate with Us, as We may request, in the course of such investigation. 

6.4. As the End User, You are responsible for the security of Your username and password on You, own 
computer and any device on which the Software is or may be accessible including, but not limited to, c'ln Internet 
access location. It is Your responsibility if Your username and password combination Is "hacked" due to any virus or 
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ma1ware present on the computer or mobile device from which You access Your account. You should report any 
possible hacking attempts or security breaches from Your computer or mobile device immediately to Us. lt is Your 
responsibllity to ccmfigure Your computer's and/or mobile device's auto lock reaturcs to protect from unauthorized 

use. 

6.5. As the End User, You fully understand the methods, rules, and procedures of the Services and Internet 
wagering in general, You understand that it is Your responsibility to ensure the details of wagers and games arc 
corfect. You are prohibited frorn changing your w11ger after it's purchased. You wlll not commit any acts or display 

any conduct that damages Dur reputation. 

6.6. As the End User, Yo\l are fully aware thal there is a risk or losing money when gambling by means of the 
Services, and that You are fully responsible for any S\ich loss. You agree that Your use of the Services is at Your sole 
option, sole discretion, and risk. tn relation to any loss, You sha!I have no claims whatsoever against the Lottery, the 
Commonwealth of Pennsylvania, the Company1 any company within the same group of companies as the Company, 
the Company's licensors or service providers or their respective directors, officer~, members, employees, service 

providers, agents, or any affiliates of any of the foregoing. 

6.7. You are solely responsible for all taxes and tax reporting to any relevant governmental, taxation or other 
authority on any winnings or prizes paid to You by the Company or any other related or affiliated entity, subject to 
applicable local, state and/or federal tax laws and regulations, although You also acknowledge that We are required 
to report certain winning payments to state and federal governments. 

6.7 .1. State and federal witht10lding taxes will be automatirn11y deducttid from prizes meeting statutory 

thresholds, and shall be remitted to the appropriate taxing authotities as required by law. 

6.7.2. Statutorily required offsets under 23 Pa.C,S.A. 9 4308 (tclating to lottery winnings intercept) and 
72 P.S. § 215 (relating to lottery winnings Intercept) shall be automatically deducted from prizes meeting statutory 

thresholds, and shall be paid to the rnlevant agencies as required by law. Certain prizes or portions thereof may be 
temporarily inaccessible or unavailable while We determine whether You are subject to any of the offsets referenced 

herein or subsequently imposed by law. 

6.8. As the End User, You are solely responsible for any and all telecommunicat!on network and Internet access 
services fees and costs, and all other consents and permissions required in connection with Your use of the Software 
and the Services. In case of any disconnection or Interference with the connection or any alteraUon to Your system 

made by You, We do not guarantee that the Software shall recall Your exnct status prior to the disconnection event, 
provided, however, that, consistent with the detail set forth in Section 21.1 of this Agreement, in the event of a 
network disconnection, the Software may provide You with the ability to view a round of play completed prior to or 
during the period of disconnection, or to resume play of a game suspended as a result of such disconnection lf a 

determination has not yet been made as to the outcome of the specific round of play in progress at the tirne or the 

disconnection. 

6.9. As the End Uset, You shall act in good raith at all times in terms of Your use of the Services, the Website, 
and the Software and your interactions with Us and the other players using the Services. In the event We determine 
that You have been using the Services, the Website, or the Software in violation of any applicilblc law and/or to cause 
direct or indirect harm or injury to Us or Our respective !icemors or seivice providers, or any End User of the Services, 
the Website, or the Software, We shall have the fight, subject to any applicable law, to tetminate Your account 
and/or use of the Setvlces and any other accounts You may hold with the Company. You hereby expressly waive any 
claims against Us and Our llcensors and seivice providers in such regard, indudinr,, but not limited to, future claims 
or any indirect, consequential, incidental or special damages, subject to any applicable laws. 

6.10. You hereby grant the Company and/or the Division Your consent to monitor and record Your wagering 
communications and geographic locatlon information at all times, and You shall have no claims against the Lottery 
or the Company and its Affiliates, licensors, or service providers ln such regard. 

7. PROHIBITED USE OF THE SITES AND SERVICES 

7.1. As the End User, You declare that the source of funds used by You for gambling on the Website and using 
the Services is not illegal and that You will not use the Website, the Setvlces, or the Software in any way as a money 
transfer system. You wlll not use the Website, the Services, or the Software for any unlawful or fraudulent activity 
or prohibited trnnsaction ,including money laundering) under federal laws and/or the laws of the Commonwealth of 
Pennsylvania. If the Company has a suspicion that You may be engaging in or have l'ngaged in fraudulent, unlawful 
or improper activity including, without limitation, money laundering activities, or conduct otherwise in violation of 



this Agreemenl, Yoo, access lo the Services may be terminated Immediately and/or Your account blocked, locked or 
terminated. In addition to terminating Your access to the Services or blocking Your account, the Company reserves 
the right, in its sole discretion, to prevent You from accessing the Website and any of the Company's other websites 
or servers, or accessing any other services ottered by the Company. We shall be entitled to inform relevant 
authorities, other online service providers and banks, credit card companies, electronic payment providers or other 
financial institutions (together "Interested Third•Parties") of Your identity and of any suspected unlawful, fraudulent 
or improper activity. As the End User, You agree to fully cooperate with Us to investigate any such activity, 

7.2. The Company and its third·party service providers have developed and employ sophisticated technology 
intended to seek out and identify persons making fraudulent or unlawful use of the Services or Software. You shall 
not break into, access or attempt to break into ot access or otherwise circumvent the Company's security measures. 
If We believe, in Our sole discretion, that You are in brear.h of this clause, the We may terminate Your access to the 
Services immediately and/o, have Your account terminated or locked, pending investigation, and/or notify the 
proper authorities of the suspected activity, which may result in the closure of all Your accounts, and You being 
barred from future use of the Services. We reserve the right, in Our sole discretion, to inform Interested third•parties 
of Your breach. Jn addition to terminating Your access to the Services and/or locking Your account, We reserve the 
right, in Our sole discretion, to prevent You from accessing the Website and any of the Company's websites or 

servers, or accessing any other pfoperties or services offered by the Company. 

7.3. The use of software, external devices, programs or applications to create an unfair advnntage for You over 
other End Users is strictly prohibited and f'llay result In a criminal rcfe,,aL You shull not use any software program 
which is endowed with artificial intelligence {hereinafter referred to as "Al Software") in connection with Your use 
of the Services. We constantly review the use of the Services in order to detect the use of Al Suftware, and in the 
event that We deem it has been used, We reserve the right, to take any action We deem fit, including, but not limited 

to, immediately blocking acce~s 10 the Services to the offending End User and terminating sud1 End User's account 
In addition to terminating Your access to the Services and/or blocking Your account, the Company reserve the right, 
in its sole discretion, to prevent You from accessing the Website and any of the Compilny's other websites or servers, 
or accessing any other properties or services offered by the Company. 

7.4, You shall not intentionally disconnect from a game while playing on the Website. If, in the Our sole 
discretion, You are in breach of this clause, We may terminate Your access to the Setvices immediately or have Your 
account locked. In addition to terminating Your access to the Services and/or lotking Your account, the Company 

reseNes the right, in its sole discretion, to prevent You from accessing any of the Company's other websites or 
servers, or accessing any other properties or services offered by the Company. 

7,5. If We have reason to suspect that an account or group of accounts are operating systematically (for 
example, employing specific wagering techniques or wagering as a group), We shall have the right to block or 

terminate all accounts and in such circumstances. 

7.6. If You are found to have fraudulently created an account, created an account while not legally of Age, 
participated used the Website and Services during any Cool-Off period or self-exclusion period, or any other violation 
of this Agreement, We reserve the right to deem any purchases made Invalid, pay no prize, or even reclalm prizes 
paid under these circumstances and the player forfeits all claims to any prizes won while playing with invalid 
information. Additionally, Your account may be terminated or blocked. 

7.7. If We suspect or determine that you have engaged in Illegal activity while using the Website and the 
Services, You understand and agree that we may hold any withdrawal pending completion of an Investigation or 
pursuant to applicable law of an orde, by a court of competent jurisdiction. We reserve the right to deem any 
purchases made Invalid, pay no prize, or even reclaim priles under circ.umslances in which it was determined You 
acted unlawfully and You forreit all claims to any prizes won while engaging in unlawful behavior. We are not liable 
for any damages or losses resulting from any delay or d1.mial of a withdrawal resulting from an investigation. 

8. YOUR ACCOUNT 

8.1. Your account is for Your sole personal use only and shall not be used for any professlonal, business, or 
commercial purpose. 

8.2. All transactions where Your username and password have been entered correctly wlll be regarded ns valid 
whether or not authorized by You. Therefore, it is imperative that You maintain security of Your username and 
password at all times and not divulge your username or password to third-parties. 

8.3. Monies held in Your account shall not earn interest . 
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FIRST AMENDMENT TO 
AGREEMENT FOR INSTANT LOTTERY GAMES SERVICES 

BET~lEEN 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMEN'f OF REVENUE 
PENNSYLVANIA LOTTERY 

AND 

SCIENTIFIC GAMES INTERNATIONAL, INC. 



I, RECITALS rJJ 
.:To'.tt-1J~ty ;;Jo II 

This E'irst Amendment, dated as of 1'rov'E)n,M,,r / 3, 2-04:8•, 

Agreement 

~ W, 2007, 

for Instant Lottery Garnes Services, dated as of 

(the "AGREEMENT"), is made and entered into by and 

between the COMMONWEAL'rH OF PENNSYLVANIA (hereinafter referred 

to as the "COMMONWEALTH"), DEPARTMENT OF REVENUE, for the 

PENNSYLVANIA LOTTERY (hereinafter referred to as the 

"DEPARTME:NT" and "LOTTERY," respectively), and SCIE:NTIE'IC GAMES 

IN'fERNATIONAL, INC,, (hereinafter referred to as "SGI" or 

"CONTRACTOR"), a duly organized and existing Delaware 

Corporation, authorized to conduct business within Pennsylvania 

by the issuance of a Certificate of Authority by the 

Pennsylvania Department of State, with offices at 1500 Bluegrass 

Lakes Parkway, Alpharetta, Georgi.a, 30201, and having Federal 

Employer Identification Number 50~1943521, collectively 

referred to as the Parties. 

WHEREAS, the DEPAR'fMENT has, among its responsibilities, 

the operation and management of the Pennsylvania State Lottery 

in accordance with the provisions of Act No, 91 of 1971, P.L, 

351, known as the "State Lottery Law," as currently amended; 

and, 

WHEREAS, under the provisions of the State Lottery Law, the 

DEPARTMENT has the authority and duty to pay costs incurred in 

the operation and administration of the LOTTERY; and, 
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WHEREAS, the DEPARTMENT further has the authority to expend 

monies from the State Lottery Fund to pay the expenses of the 

operation of the LOTTERY; and, 

WHEREAS, in addition to the Agreement, the DEPARTMENT and 

SGI entered into a Contract for Lottery Games System and Related 

Services on December 19 1 2008, subsequently amended on June lfJ, 

2010 (as amended, the "Online Contract"); and, 

WHEREAS, pursuant to Paragraph 28 of the AGREEMENT, the 

Parties have the right to modify, amend or extend the AGREEMENT 

and now desire to modify and amend the AGREEMENT by agreeing to 

the modifications and amendments set forth herein. 

II. AMENDMENT 

NOW, THEREFORE, in consideration of the foregoing recitals 

and of the mutual promises he.i:einafter set forth and intending 

to be legally bound, the Parties hereto agree as follows: 

As of the effective date of this First Amendment, the 

AGREEMENT shall be amended as follows: 

1, The DEPARTMENT exercises its option to extend the term 

of the AGREEMEN'l' for a period of three ( 3) years. Section 5, 

CONTRACT TERMS AND EXTENSIONS, is hereby amended by adding the 

following after the end of the last paragraph thereof: 

The 

of three 

Term of this AGREEMENT is hereby extended for a period 
f¼~us.t;, I 

(3) years, commencing~ 2012, and expiring at 

t# 
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f,J,.ivrlr :+-0 'J\,f-
midnight, Ja±rl'ti, 2015, The DEPARTMENT, at its sole option, may 

extend and/or renew this AGREEMENT for up to an additional two 

(2) years, in increments of one (1) or more years upon terms 

mutually agreeable to the Parties, provided that, should the 

DEPARTMENT exercise all options to extend and/or renew this 

AGREEMENT, the total term of the AGREEMENT, including all 

renewals, shall not exceed ten (10) years, 

2. The DEPARTMENT shall remit payments to CONTRACTOR 

according to the terms of Appendix E of the AGREEMENT, as 

amended herein. 

3. SGI shall provide the following incident to the 

provision of its services under the Online Contract, which shall 

also be amended to reflect the additional items: 

A, Instant Ticket Vending Machine ( r•rVM) Refurbishment: 

SGI shall refurbish three hundred (300) ITVMs at no 

additional cost to the DEPARTMEN'l'. Such services shall 

include ITVM pick up from Lottery Retailer locations, 

refurbishment and installation of refurbished ITVMs at 

Lottery Retailer locations designated by the LOTTERY. The 

LOTTERY wj_ll identify the I'l'VMs to be r.e-Eurbished no later 

than February 28, 2011. The Parties shall mutually agree 

upon and establish a schedule for pick up, refurbishment, 

and installation or the designated ITVMs, which 

refurbishment shall conm1ence no later than March 1, 2011, 
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B, Playcentral® TermJ.nal Displays: SGI shall provide 22" 

flat panel displays, cables and all other equipment 

required for the ·proper performance and functioning 

thereof, and shall retrofit such displays into 700 

PlayCentral® terminals ("PCT") at no additional cost to the 

DEPARTMENT, Such displays and PCT shall be maintained 

pursuant to the terms of the First Amendment to the Online 

Contract. Any additional or replacement flat panel 

displays, cabling or installation in excess of the 700 

included in this First Amendment shall be subject to terms 

and conditions, including compensation, negotiated between 

the Parties. 

C. WAVE"' Terminal Jackpot Signs: SGI shall provide 1000 

jackpot display signs, such as Carmanagh sign number 

3225043 or 3225044 or equivalent, with wireless 

connectivity to the SGI WAVE'* terminals at no cost to the 

DEPARTMEN'r , 

Further, SGI, at no additional cost to the DEPARTMENT, 

shall provide cables and all other items necessary for the 

proper functioning ot· the jackpot display signs, provided 

that all services, including but not limited to 

installation, software development and maintenance shall be 

provided under the Online Contract. SGI shall order the 
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Carmanagh devices (or equivalent display) upon execution of 

this First Arnendment. 

D. Dual Receipts: SGI shall configure the SGI WAVE"' 

terminals to print dual receipts for all customer 

transactions in which the prize value of a winning ticket 

equals a specified dollar amount as determined by the 

LOTTERY, 

4. Under the terms of the AGREEMENT, SGI shall provide 

the Department with up to $50,000 credit applicable to the 

purchase and delivery of consumable materials needed to print 

dual receipts for all customer transactions in which the prize 

value of a winning ticket equals a specified dollar amount as 

determined by the LOTTERY, Such credit shall apply to each 12 

month period conm1encing upon the implementation of such dual 

receipt printing, 

5. Pursuant to the terms of Paragraph 3.Q.8 of the 

AGREEMENT, SGI shall provide the Lottery with a Second Chance 

Drawing software program as agreed to by the Parties commencing 

with the effective date of this First Amendment and continuing 

through the end of the initial term of this AGREEMENT and the 

three extension years thereof. In addition, during each 

consecutive 12 month period conm1encing on the effective date of 

this First Amendment and continuing through the three extension 

years of the AGREEMBNT, SGI shall provide up to 100 hours of 
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additional software development, support and training for the 

referenced software program at no additional cost to the 

Lottery, 

6. Pursuant to the terms of Paragraph 3.Q.8 of the 

AGREEMENT, SGI shall provide up to six (6) HASH files for games 

produced by SGI, which HASH files are to be specifically 

programmed for second chance Lottery drawings, per each J.2 month 

period commencing with the effective date of this First 

Amendment and continuing through the initial term of this 

AGREEMENT and the three extension years of this First Amendment. 

SGI will provide additional HASH files for SGI produced games at 

the sole option of the Lottery subject to Section 7(c) below. 

7. Appendix E, Prices and Terms, Section S, TICKET AND GAME 

FEATURES, is hereby amended by adding the following after the 

end of the paragraph: 

a. Subsection A,2: Commencing with the Effective Date of 

the First Amendment to the AGREEMEN'l', SGI will provide 

the Lottery with One Promotional Game per 12-month 

period 11i th a print run of approximately 2,000,000 

tickets at no less than fifty (50) tickets per pack. 

Such Promotional Game tickets will be approximately 

2,5" in length and 4" in width, and will be printed 

with one color pulse at the discretion of the Lottery. 
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b. Subsection A.3 is hereby amended by adding the 

fol.lowing after the end of the paragraph: 

Commencing with the Effective Date of the First 

Amendment to the AGREEMENT, SGI will provide the 

Lottery with 20,000 4" x 4" inserts for each instant 

game printed by the CONTRACTOR under this AGREEMENT, 

CONTRACTOR will not provide any oversized tickets for 

any instant games, CONTRACTOR also agrees to provide 

10,000 4" x 4" inserts for short-run games (e.g.; non

Christmas-themed holiday games). Whether a game is a 

short-run instant game shall be determined by the 

mutual agreement of the Parties. Additional 4" x 4" 

inserts in excess of 20,000 per instant game, or 

10,000 per short run game, shall be paid for by the 

LO'l''l'hlRY at SGI I s cost. 

c. Section Sis hereby amended by adding the following 

after the end of Paragraph 6: 

7. SECOND CHANCE DRAWINGS ASSOCil\TE:D COSTS: 

A. Second Chance Drawing Programming: Additional 

development, support and/or training in excess of 

100 hours during the term of the AGREE:ME:NT 

including the extension will be invoiced to the 

LOT'l'E:RY and the LOTTERY shall pay $150.00 per 

hour. 
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B, HASH Files: Should the LOTTERY, at its sole 

option, request HASH files for second chance 

drawings in excess of six (6) second chance 

drawings per 12-month period, SGI will invoice 

the LOTTERY and the LOTTERY will pay $1 1 500.00 

per file for each additional HASH file ordered." 

8, Except as modified herein, all terms and conditions of 

the AGREEMENT are hereby ratified and affirmed as being in full 

force and effect and enforceable by either Party according to 

their terms. 

[Remainder of page left blank intentionally.) 
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' ' 

IN WITNESS WHEREOF, the Parties have caused this First 

Amendment to the AGREEMEN'l' to be duly executed as of the day and 

year first above written, 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

{!_,(J~ 11/2~(0 
C, Daniel Hassell / Date 
Secretary of Revenue 
Department of Revenue 

SCIENTIFIC GAMES 
INC, 

I l-l~--10 
a e:ta s <E::EKamidqy Date 

5enlor Vice President 
Sales and Global Mftrketlng 

Title 

Approved as to legality and mann~ .. 

J5~ 11/Hll!l . .:----
Jeffery ~avely 1 1 Office of Attorney General 
Acting Chief Counsel 
Department of Revenue 

Counsel 
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THIRD AMENDMENT TO 
CONTRACT FOR LOTTERY GAMES SYS'l'EM AND RELATED SERVICES 

BETWEEN 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 
PENNSYLVANIA LOTTERY 

AND 

SCIENTIFIC GAMES INTERNATIONAL, INC. 
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I. RECITALS 

This third amendment (the "Third Amendment"), dated as 

ofj)((~(!f 2014, to the contract for Lottery Games System and 

Related Services, dated as of December 19, 2008, as amended (the 

"CONTRACT"), is made and entered into by and between the 

COMMONWEAL'l'H OF PENNSYLVANIA (hereinafter referred to as the 

"COMMONWEALTH"), DEPARTMENT OE' REVENUE, for the PENNSYLVANIA 

LOTTERY (hereinafter referred to as the "DEPARTMENT" and 

"LOT'l'ERY," respectively) , and SCIENTIFIC GAMES INTERNATIONAL, 

INC., (hereinafter referred to as "SGI" or "CONTRACTOR"), a duly 

organized and existing Delaware Corporation, authorized to 

conduct business within Pennsylvania by the issuance of a 

Certificate of Authority by the Pennsylvania Department of 

State, with offices at 1500 Bluegrass Lakes Parkway, Alpharetta, 

Georgia, 30004, and having Federal Employer Identification 

Number 58-1943521., collectively referred to as the "Parties." 

WHEREAS, the DEPARTMENT has, among its responsibilities, 

the operation and management of the Pennsylvania State Lottery 

in accordance with the provisions of Act No. 91 of 1971, P.L. 

351, known as the "State Lottery Law," as currently amended; 

and, 

WHEREAS, under the provisions of the State Lottery Law, the 

DEPARTMENT has the authority and duty to pay costs incurred in 
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the operation and ad!fiinistration of the LOTTERY, including costs 

resulting from any contracts entered into for services related 

to the operation of its lottery games; and, 

WHEREAS, the DEPARTMENT further has the authority to expend 

monies from the State Lottery Fund to pay the expenses of the 

operation of the LOTTERY; and, 

WHEREAS, SGI agrees to work cooperatively with the LOTTERY 

by committing substantial amounts of SGI's own resources to 

provide the LOTTERY certain goods, services, incentives and 

investments not otherwise available to the LOTTERY in order to 

create opportunities for the LOTTERY to expand its business, 

grow its sales revenue and increase the returns to the LOTTERY's 

beneficiaries in the Commonweal.th of Pennsylvania; and 

WHEREAS, the LOTTERY commits in good faith to using the 

best efforts of its organization and staff to fully cooperate 

with SGI in implementing the initiatives set forth in this Third 

Amendment; and 

WHEREAS, pursuant to Paragraph 25 of the CONTRACT, the 

Parties have the right to modify, amend or extend the CONTRACT 

and now desire to modify and amend the CONTRACT by agreeing to 

the modifications and amendments set forth herein. 

II. AMENDMENT 
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NOW, THEREFORE, in consideration of the foregoing recitals 

and of the mutual promises hereinafter set forth and intending 

to be legally bound, the Parties hereto agree as follows: 

As of the effective date of this Third Amendment, the 

CONTRACT shall be amended as follows: 

1. The DEPARTMENT hereby exercises its option to extend 

the term of the CONTRACT for a period of four (4) years. Section 

3, CONTRACT TERM AND EXTENSIONS:, is hereby amended by adding 

the following after the end of the last paragraph thereof: 

The Term of this CONTRACT is hereby extended for a period of 

Four (4) years, commencing January 01, 2015, and expiring at 

midnight, December 31, 2018. The Commonwealth contemplates 

awarding a contract for Lottery games and related services 

approximately six (6) months prior to the expiration of the last 

available extension. Should the Commonwealth be unable to award 

a contract for Lottery games and related services prior to the 

expiration of the last available extension of this CONTRACT, the 

Parties shall use their best efforts to provide for 

uninterrupted and continuous services as provided for in this 

CONTRACT by SGI to Lottery, with remuneration for services 

rendered by SGI to be provided through an appropriate 

procurement mechanism as provided for in the Commonwealth 

Procurement Code (62 Pa.C.S.A. §§ 101 et seq.) until such award 
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of a contract for Lottery games and related services has 

occurred. 

2. SGI shall provide the following pursuant to Section 

IV-4.5 of the RFP, which RFP is incorporated into and a part of 

the CONTRACT, as amended: 

A. SGI Advisor Services: 

SGI shall provide the LO'l"l'ERY the following advisory 

services during the term of the CONTRACT: 

i. Consulting with the LOTTERY and cooperaU.ng in good 

faith with the LOTTERY's efforts to continuously identify, 

evaluate and implement cost reduction, margin improvement, 

information technology improvement and other methodologies 

(including industry "best practice" methodologies and 

tools) and initiatives to assist the LOTTERY to achieve 

operational excellence, become more competitive in the 

markets that the LOTTERY serves and increase the value of 

the businesses of the LOTTERY; 

ii. Proacti vely and periodically monitoring and analyzing 

new processes, technologies, shared service strategies and 

emerging trends that may have interest or applicability to 

the LOTTERY or that reasonably could be expected to have a 

positive impact on the LOTTERY, including in the areas of 

increased efficiency, increased quality and reduced costs. 

Meeting with the LOTTERY at least once each calendar 
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quarter during the term in accordance with the procedures 

and schedule agreed upon with the LOTTERY to inform the 

LOTTERY of new information technology or business processes 

SGI is developing, or information technology and business 

process trends and directions of which SGI is otherwise 

aware, that could reasonably be expected to have a positive 

impact on the LOTTERY's operations and business; 

iii. Periodically providing recommended initiatives in the 

areas of innovation and value creation for the LOTTERY to 

consider; 

iv. Recommending activities for the LOTTERY to consider 

for implementation to attract new, infrequent, or lapsed 

players to the LOTTERY; 

v. Participating in a regular meeting of the LOTTERY 

management and SGI management held on dates and times as 

the Parties may reasonably agree. Unless otherwise agreed, 

the meeting shall be held no less than quarterly, either in 

person or by telephone conference. The LOTTERY and SGI 

shall collaborate on a progress report for the meeting. 

Each report shall, at a minimum, include a description of 

progress made against each objective affecting the 

LOTTERY's business planning, which shall include the 

following: the items noted above and any material changes 

proposed to the LOTTERY's business planning concerning (a) 
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the Lottery Games to be offered; (b) the prize pay-outs of 

Lottery Games; (c) the sales price of Lottery Tickets; (d) 

the type, number or amount of Prizes; (e) recommendations 

on the LOTTERY's media or marketing campaigns and 

promotional activities, outlining the scope, objectives, 

and key messages to be delivered to the public or targeted 

audience. 

B. PlayCentraF" HD - self vending terminal: 

i. SGI agrees to supply fifty (50) PlayCentral™ HD 

instant and draw-game self-vending terminals for field 

deployment, appropriate spare parts, five (5) PlayCentral 

HD units for use as spares, three (3) PlayCentral HD units 

for use during user acceptance testing by the LOTTERY, and 

the appropriate field communications devices, as determined 

by SGI, for each of the PlayCentral HD terminals deployed 

in the field to communicate with the System all at no 

charge over the originally contracted for amount. 

ii. In connection with supplying the PlayCentral HD 

terminals in the preceding paragraph, SGI agrees to supply 

the following related services at no charge over the 

originally contracted for amount to the LOTTERY: 

installation of such terminals, software development 
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services necessary for integrating such PlayCentral HD 

terminals into the System, quality assurance testing 

services, field services and software development support 

for draw based games deployed on the PlayCentral HD 

terminals, and payment of all related monthly reoccurring 

telecommunications network fees. 

iii. In the event the LO'l'TERY desires to purchase 

additional PlayCentral HD terminals, the price for such 

additional units and related services will be negotiated 

between the parties. 

C. PlayCentral™ EX - self vending terminal: 

i. SGI agrees to supply fifty (50) PlayCentral'" EX draw

game only self-vending terminals for field deployment, ten 

(10) PlayCentral EX units as spares, three (3) PlayCentral 

EX units for use during user acceptance testing by the 

LOTTERY, and the appropriate field communications devices, 

as determined by SGI, for each of the PlayCentral EX 

terminals deployed in the field to communicate with the 

System all at no charge over the originally contracted for 

amount. 

ii. In connection with supplying the PlayCentral EX 

terminals in the preceding paragraph, SGI agrees to supply 

the following related services at no charge over the 

originally contracted for amount installation of such 
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terminals, software development services necessary for 

integrating such PlayCentral EX terminals into the System, 

quality assurance testing services, field services and 

software development support for draw based games deployed 

on the PlayCentral EX terminals, and payment of all related 

monthly reoccurring telecommunications network fees. 

iii. In the event the LOTTERY desires to purchase 

additional PlayCentral EX terminals, the price for such 

additional units and related services will be negotiated 

between the parties. 

D. SalesMaker'" Retailer Program: 

i. SGI agrees to conduct the "SalesMaker=" retailer 

improvement program for fifty (50) LOTTERY retailers 

selected by the LOTTERY from the top 10% of retailers by 

revenue, and the "SalesMaker Plus'"" retailer improvement 

program for an additional twenty-five (25) LOTTERY 

retailers selected by the LOTTERY from the top 10% of 

retailers by revenue at no additional charge to the 

LOTTERY. The programs shall consist of the goods and 

services set forth below in this Section D. 

ii. SGI shall cooperate with and advise the LOTTERY 

regarding the identification and selection of eligible 
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E. 

LOTTERY retailer locations to receive the foregoing 

"SalesMaker" makeovers and training. 

iii. 'l'he "SalesMaker" program shall consist of providing 

retailer store enhancements to Instant Ticket counter 

displays, creating upgraded play areas, installing play 

stations and tables, supplying promotional window and door 

decals and conducting retailer training to the fifty (50) 

selected retailers. "SalesMaker Plus" locations shall 

receive the "SalesMaker" program elements, and also receive 

custom counter wraps, gas tank toppers, and a large screen 

monitor for Lottery InMotion'", with related brackets, non

electrical wiring and monitor service. 

iv. In the event the LOTTERY desires to select additional 

LOTTERY retailers to participate in either the "SalesMaker" 

or "SalesMaker Plus" programs, the price for additional 

LOTTERY retailer locations will be negotiated between the 

parties. 

Play At The Pump: 

i. Should the LOTTERY agree to implement Linq3's Play at 

the Pump product ("Play at the Pump"), implementation shall 

be in accordance with the functional specifications to be 

mutually agreed upon by the parties. SGI agrees to provide 

LOTTERY with all the necessary functional requirements and 

specifications for approval by the parties, and related 
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F. 

software development services and quality assurance testing 

services to implement Play at the Pump, and to integrate 

the LOTTERY's multi-state draw-based games, including but 

not limited to Powerball and Mega Millions with Play at the 

Pump in accordance with the implementation schedule to be 

agreed upon by the parties. Integration will include 

establishing, and maintaining telecommunications network 

connectivity between the System and Play at the Pump and 

ongoing software support and maintenance of Play at the 

Pump to ensure compliance with the functional 

specifications. 

ii. Subject to the Lottery licensing Linq3 as a Lottery 

Retailer, determining a payment method for Linq3 that is 

inclusive of retailer commissions and approving the 

handling fees or an alternate payment fee structure 

proposed by the LOTTERY and accepted by Linq3 for ongoing 

support services associated with Play at th,e Pump. 

Retailer/Player Mobile Promotional Technology: 

i. Should the LOTTERY agree to implement the Beacon in

store Bluetooth® products ("Beacon"), it shall be in 

accordance with the functional specifications to be 

mutually agreed upon by the parties. SGI agrees to provide 

the LOTTERY, at no additional charge, with the functional 

specifications and requirements for approval by the 

11 



parties, related software development services and quality 

assurance testing for implementation of Beacon, and 

installation of all software and firmware, and mobile 

application development necessary to implement Beacon at 

seventy-five (75) retailer locations. Beacon will interact 

with mobile applications to support LOTTERY retailer and 

LOTTERY promotions as integrated into the System and On

line Terminals. 

ii. SGI agrees to provide the LOTTERY with related 

operational and software support and maintenance services 

of Beacon at no charge over the originally contracted for 

amount. 

iii. In the event the LOTTERY desires to implement Beacon 

at additional LOTTERY retailer locations or to acquire any 

additional hardware or other Beacon-related services not 

set forth in this Section F, the prices for such goods and 

services will be negotiated between the parties. 

G. SGI Business Intelligence System: 

i. SGI agrees to provide the LOTTERY with certain 

additional goods and services to augment the scope of the 

LOTTERY's marketing research at no charge over the 

originally contracted for amount. Such expanded market 

research services shall include the use of System 

transactional data, equipment level event and session logs 
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in combination with key data matrix information on players 

and player behaviors. SGI will use the results of such 

research to develop reports analyzing player behaviors and 

propose strategies to the LOTTERY regarding the promotion, 

adjustment or replacement of LOTTERY products in a manner 

designed to increase player engagement, per player spend 

and overall playership. 

ii. In connection with such marketing services, SGI 

further agrees to provide the LOTTERY with a customer 

dashboard view allowing the LOTTERY to pull and review the 

reports developed by SGI. SGI and the LOTTERY agree to 

participate in quarterly roundtable strategy meetings to 

analyze and discuss results and cooperatively develop 

strategies to increase LOTTERY sales revenue. 

H. In-Lane Draw Based Ticket Sales: 

i. Should the LOTTERY agree to implement the Triton in

lane draw based ticket sales product ("Triton"), it shall 

be in accordance with the technical specifications to be 

mutually agreed upon by the parties in approximately 6,000 

lanes at authorized LOTTERY retailers. SGI agrees to 

provide to the LOTTERY the following related to the 

implementation and support of Triton: developing functional 
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specifications and requirements for approval by the 

parties, providing software development services for the 

implementation of Triton in accordance with such functional 

specifications, the necessary related telecommunications 

network equipment (if any), and quality assurance testing 

of SGI software necessary for the implementation of Triton, 

including integration of Triton into the System. 

ii. SGI agrees to provide ongoing operational support 

services for Triton including providing telecommunication 

network connectivity to Triton from the System, supplying 

the specified thermal paper required for LOTTERY retailers 

printing tickets through the Triton solution (including 

delivery) and ongoing software support and maintenance to 

ensure ongoing compliance with the functional 

specifications. 

iii. Except as set forth above, all other costs and fees 

related to Triton, including but not limited to the lease, 

purchase or other acquisition of the Triton keypad and 

printer and the implementation of such products which shall 

be negotiated by the LOTTERY directly with Triton for other 

keypad vendors and LOTTERY retailers as applicable, and any 

future hardware or other services are the responsibility of 

the LO'fTERY. 

I. Lottery Closed Loop Gift Cards: 
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i. Should the LOTTERY agree to implement the Interactive 

Communications, Inc. closed .loop gift card product ("InComm 

Gift Cards") it shall be in accordance with the technical 

specifications to be mutually agreed upon by the parties. 

SGI agrees to provide the LOTTERY the following services 

related to the implementation and support of the InComm 

Gift Cards: developing functional specifications and 

requirements for approval by the parties, providing re.lated 

software development for the implementation of the InComm 

Gift Cards in accordance with such functional 

specifications, and conducting related quality assurance 

testing of software and firmware necessary to integrate 

validation of the InComm Gift Cards through the Wave® On

Line Terminals into the System. 

ii. SGI agrees to provide the LOTTERY ongoing operational 

support services for the InComm Gift Cards related to the 

telecommunications network connectivity to the System and 

ongoing software support and maintenance to ensure 

compliance with the functional specifications. 

iii. Except as set forth above, the LOTTERY shall be 

responsible for all other costs and expense related to the 

InComm Gift Cards, including the purchase of the cards, 

activation and processing services and any future hardware 

or other services. 
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J. Pay Players Through Debit Cards: 

i. Should the LOTTERY agree to implement the Interactive 

Communications, Inc. load debit card product functionality 

("InComm Debit Cards") it shall be in accordance with the 

technical specifications to be mutually agreed upon by the 

parties. SGI agrees to provide the LOTTERY with the 

following services related to the implementation and 

support of the implementation of the load debit card 

product functionality: developing functional specifications 

and requirements for approval by the parties, providing 

related software development services in accordance with 

such functional specifications, and conducting related 

quality assurance testing services to integrate the InComm 

Debit Cards into the System. In connection with the InCornm 

Debit Cards, SGI shall provide functionality allowing the 

LOTTERY to track the distribution of the InComm Debit 

Cards' in a manner substantially similar to that of Instant 

Tickets through the System. 

ii. SGI agrees to provide the LOTTERY ongoing operational 

support services for the InComm Debit Cards related to the 

telecommunications network connectivity to the System, 

delivery of blank cards to LOTTERY retailers through SGI's 

Tel-Sell and CSP delivery operations and ongoing software 
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support and maintenance to ensure compliance with the 

functional specifications. 

iii. Except as set forth above, the LOTTERY shall be 

responsible for all other costs and expenses related to the 

InComm Debit Cards, including the purchase of blank cards 

and payment of any processing fees and any future hardware 

or other services. 

K. Accept Player Payments Through the Wave® Terminal: 

i. Should the LOTTERY agree to implement the GCA card 

payment processing product, services and devices ("GCA") it 

shall be in accordance with the technical specifications to 

be mutually agreed upon by the parties. SGI agrees to 

provide the LOTTERY with the following services related to 

the implementation and support of the implementation of 

GCA: developing functional specifications and requirements 

for the approval of the parties, providing related software 

development services in accordance with such functional 

specifications, and conducting related quality assurance 

testing services of software and firmware necessary to 

integrate GCA into the System. 

ii. SGI agrees to provide the LOTTERY ongoing operational 

support services for GCA related to the telecommunications 

network connectivity to the System and ongoing software 
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support and maintenance to ensure compliance with the 

functional specifications. 

iii. Except as set forth above, the LOTTERY shall be 

responsible for all other costs and expenses related to 

GCA. Further, the LOTTERY shall. decide on and be 

responsible for negotiated payment structures of all 

payment processing fees, related devices (such as card 

readers), and field support services for such devices. 

3. SGI and th~ LOTTERY acknowledge and agree that the 

foregoing products and services shall be provided at the prices 

as contained within the Proposed Pricing Schedule, attached and 

incorporated by reference as Exhibit "A." In the event that, the 

Lottery does not receive approval for implementation of any of 

the foregoing products or services due to such product's or 

service's failure to comply with any applicable law or 

regulation, the parties agree in good faith to negotiate terms 

for the replacement of such product (or products) with 

additional SGI support of the other products set forth above, or 

with other new SGI products or services that become available 

during the term of the CONTRACT as agreed upon by the parties, 

taking into account the costs and expenses of SGI incurred in 

relation to the unapproved product or products. 

4. Except as modified herein, all terms and conditions of 

the Agreement are hereby ratified and affirmed as being in full 
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force and effect and enforceable by either Party according to 

their terms. 

[The remainder of this page left intentionally blank.] 
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IN WITNESS WHEREOF, the Parties have executed this Third 

Amendment to the Agreement, to be duly executed as of the day 

and year first above written. 

COMMONWEALTH OF PENNSYLVANIA SCIENTIFIC GAMES INTERNATIONAL, 
DEPARTMENT OF REVENUE INC. 

tlaJ !! c,L.__4 1~ . 
Si)c;,, ... 't-1 1Y1rv,..., 1, /3/Jv 

Secretary of Revenue 

Comptroller 
Department of Revenue 

' Date 

Title 

Approved as to legality and manner of 

Counsel 
Department of Revenue 

Date 

20 

Date 

Office of Attorney General 
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FOURTH AMENDMENT TO THE 
CONTRACT FOR LOTTERY GAMES SYSTEM AND RELATED SERVICES 

BETWEEN 

COMMONWEALTH OF PENNSYLVANIA 
DEPAR'fMENT OF REVENUE 
PENNSYLVANIA LOTTERY 

AND 

SCIEN'rIFIC GAMES INTERNATIONAL, INC. 
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I. RECITALS 

This fourth amendment ( the "Fourth Amendment") , dated 

S~te..MbeC l{ , 2017, to the Contract for Lottery Games system 

and Related Services, dated as of December 19, 2008, as amended 

(collectively, the "CONTRACT") , is made and entered into by and 

between the COMMONWEALTH OF PENNSYLVANIA (hereinafter referred to 

as the "COMMONWEALTH"), DEPARTMENT OF REVENUE, for the 

PENNSYLVANIA LOTTERY (hereinafter referred to as the "DEPARTMENT" 

and "LOTTERY," respectively), and SCIENTIFIC GAMES INTERNATIONAL, 

INC., (hereinafter referred to as "SGI" or "CONTRACTOR"), a duly 

organized and existing Delaware corporation, authorized to conduct 

business within Pennsylvania by the issuance of a Certificate of 

Authority by the Pennsylvania Department of State, with offices at 

1500 Bluegrass Lakes Parkway, Alpharetta, Georgia, 30004, and 

having Federal Employer Identification Number _, 

collectively referred to as the "Parties." 

WHEREAS, the DEPARTMENT has, among its responsibilities, the 

operation and management of the Pennsylvania State Lottery in 

accordance with the provisions of Act No. 91 of 1971, P.L. 351, 

known as the "State Lottery Law," as currently amended; and, 

WHEREAS, under the provisions of the State Lottery Law, the 

DEPARTMENT has the authority and duty to pay costs incurred in the 

operation and administration of the LOTTERY, including costs 
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resulting from any contracts entered into for services related to 

the operation of its lottery games; and, 

WHEREAS, the DEPARTMENT further has the authority to expend 

monies from the State Lottery Fund to pay the expenses of the 

operation of the LOTTERY; and, 

WHEREAS, SGI agrees to work cooperatively with the LOTTERY to 

provide the LOTTERY certain goods, services, incentives and 

investments not otherwise available to the LOTTERY in order to 

create opportunities for the LOTTERY to expand its business, grow 

its sales revenue and increase the returns to the LOTTERY's 

beneficiaries in the COMMONWEALTH; and 

WHEREAS, the DEPARTMENT and the LOTTERY have determined that 

it is in the COMMONWEALTH's best interest to exercise its 

discretion under 62 Pa. C.S. §§ 515(a) (10) to forego a competitive 

procurement for the replacement of the existing lottery gaming 

system and related services provided by SGI under the CONTRACT at 

the current time and under the current circumstances and to award 

a further extension of the CONTRACT to SGI; 

WHEREAS, the current Term of the CONTRACT shall expire 

December 31, 2018, and such expiration of the Term would require 

the LOTTERY to potentially integrate a new system vendor during 

the fourth quarter of the calendar year 2018, which LOTTERY has 

concluded may have a detrimental impact on Lottery sales; 
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WHEREAS, this AMENDMENT would allow the LOTTERY to transition 

to a new vendor on a schedule that will minimize lottery sales 

disruptions; 

and 

WHEREAS, pursuant to Paragraph 25 of the CONTRACT, the Parties 

have the right to modify, amend or extend the CONTRACT and now 

desire to modify and amend the CONTRACT by agreeing to the 

modifications and amendments set forth herein. 

NOW, THEREFORE, in consideration of the foregoing recitals 

and of the mutual promises hereinafter set forth and intending to 

be legally bound, the Parties hereto agree as follows. 

II, AMENDMENT 

As of the effective date of this Fourth Amendment, the 

CONTRACT shall be amended as follows: 

I. The DEPARTMENT hereby extends the term of the CONTRACT 

for a pen.ad of six ( 6) months. Section 3, CONTRACT TERM AND 

EXTENSIONS, of the CONTRACT is hereby amended by adding the 

following after the end of the last paragraph thereof: 

The Term of this CONTRACT is hereby extended for a period of six 

(6) months, commencing January 01, 2019, and expiring at midnight, 

June 30, 2019. The COMMONWEALTH contemplates awarding a contract 

for a replacement lottery gaming system and related services prior 

to the expiration of the Fourth Amendment. If the COMMONWEALTH 

determines it is in its best interest, the LOTTERY may further 
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extend the CONTRACT to provide for uninterrupted and continuous 

services as provided for in this CONTRACT by SGI to LOTTERY, with 

remuneration for services rendered by SGI to be provided through 

an appropriate procurement mechanism as provided for in the 

Commonwealth Procurement Code (62 Pa.C.S.A. §§ 101 et seq.). 

2. SGI shall provide the following pursuant to Section IV-

4.5 of the RFP, which RFP is incorporated into and a part of the 

CONTRACT, as amended: 

A. Hardware Engineering Changes - Self-vending for "Big Box" 

Stores: 

i. SGI agrees to provide the hardware design and 

engineering services necessary for a full function self

vending machine that meets the specifications of the 

Lottery as well as specific height standards required by 

potential retailers operating in large-scale buildings 

( "Big Box Stores") in order for said machines to be 

compliant with the requirements of the Lottery, Big Box 

Stores and any additional requirements necessary for 

licensure as a retailer for the Lottery in effect as of 

the date of this Fourth Amendment. These activities will 

be provided at no additional cost to the COMMONWEALTH. 

a. The parties acknowledge and agree that SGI has 

a pre-existing obligation under the CONTRACT to 

build and deliver to the LOTTERY 120 additional 
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PlayCentral® full function self-vending machines. 

The parties agree that, under this Fourth 

Amendment, SGI's existing obligation will be 

fulfilled through the replacement of said 120 Play 

Central® full function self-vending machines with 

120 units newly designed pursuant to Section A. i 

and to be delivered no later than six (6) months 

from the date of execution of this AMENDMENT. 

b. Any additional quantity of terminals or self

vending machines requested by the LOTTERY exclusive 

of those provided under Section A. i. a. of this 

Contract will be at the expense of the LOTTERY 

pursuant to the terms of the CONTRACT. 

B. Additional Consideration: 

As additional consideration for the extension in Section 

II.1 above, SGI agrees to make a single lump sum payment 

of $3,000,000 to the LOTTERY within thirty (30) days of 

the execution of this Fourth Amendment. The parties 

acknowledge and agree that such payment shall (i) be 

deemed additional consideration for both this Fourth 

Amendment and the extension of the Agreement for Instant 

Lottery Games Services, dated as of August 21, 2007, as 

amended, and (ii) shall be deemed full consideration of 

any potential liability of SGI that is known as of the 
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date of this Fourth Amendment and that is deemed 

currently outstanding under either the AGREEMENT or the 

CONTRACT' . For the avoidance of confusion, the total 

additional consideration paid by SGI for the extension 

of both the CONTRACT and the AGREEMENT shall be 

$3,000,000. 

3, Except as modified herein, all terms and conditions of 

the Agreement are hereby ratified and affirmed as being in full 

force and effect and enforceable by either Party according to their 

terms. 

[Signatures on following page.] 
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IN WITNESS WHEREOF, the Parties have executed this Fourth 

_ Amendment to the CONTRAC'l', to be duly executed as of the day and 

year first above written. 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

Date 
Secretary of Revenue 

SCIENTIFIC GAMES INTERNATIONAL, 
INC. 

James C. Kennedy 

Title 

Approved as to legality and manner of execution: 

'B4ft 
Chief Counsel 
Department of Revenue 

Date 

Certified as to Availability of Funds: 

Comptroller Operations 
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IN WITNESS WHEREOF, the Parties have executed this Fourth 

Amendment to the CONTRACT, to be duly executed as of the day and 

year first above written. 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

~./JJ ~-/]~)':) ,HoJ Date 
Secretary of Revenue 

SCIENTIFIC GAMES INTERNATIONAL, 
INC. 

SVP, Global Lottery Systems 

Approved as to legality and manner of execution: 

Chief Counsel 
Department of Revenue 

Date 

Office of General Counsel Date 

Office of Attorney General 

Certified as to Availability of Funds: 

v1 . . /f/d1Af 
-~(...,[M/JJ,____cc-~• 
Comptroller Operations 

f/(1/17 
' Date 

[Fiscal kindly provide cost & GL Codes] 
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The obJectlve ofth1s fonn 1s to caph1re all relevant docuinentalton an Agency may have to assist the Department of General Services ("DGS
11
), 

Bureau of Procurement, in expediting the sourceJusbficatton review process This form must be completed electronically, signed, nnd 
sub1mtted with all relevant documentation to DOS. If a question 1s neither mandatory nor applicable, please mdicate 11 N/A" Please use 
standard temuno]ogy and define acronyms 

• 
• 

SECTION A 
Revenue 

!Lottery Games System and Related Services 

sc,enttfic Games lnternatmnal 

1500 Bluegrass Lakes Parkway, Alpharetta, GA 30004 

PA Lottery, 1200 Fulling Mill Rd, Suite 1, M1ddlet 

SECTION B 

1. Sole Source: Only known source - Not available from another supplier. 

16 months 

!None 

2, Materlal/Repair/Mai11te11a11ce: Material or service MUST be compatible with existing equipment. Documentation 

must be provided from the manufacturer. 

• 3. Used Equipme11/: Value set by 2 mdependent 3rd pai'ly appraisals. 

• 4. Professional Expert: Describe in detml in Section C. 

• 5. Exempt (Law): A federal or state statute or regulation exempts the procurement from the competitive procedure. 
Any applicable information precluding the procurement from competitive procedures must be attached 

ltl 6. Feasibility: Clearly not feasible to award the contract on a competitive basis. 



SECTION C 
,----- --- - ----- - - ---
·T l::'"icJll,,. <I-(. •,i\ii !I( i~f(i'[/, ,,'I ,,1:, ,1~<',;'lf-'1 t J,, -

~tn ..:1·,11/1: ~ -;,y,wi onh,r.,_,::·1 ,'J,.--)w1,~1}l - 1P -- -- .. -: 
)',;,.1J1j_;:,,1 i. .. '"!,{:..1 t. "-~·.:1Q-:1(;.t11 ,,•-~11•~ if;~'\'•~ v,r•" - ' 
-- - ------ . ------ . ---- --··' 

Contract 4400004702 provides for On-Lme Lottery Games 
Services and Related Services that include the prmtmg of 
terrrnnal-based lottery game tickets, the point-of-sale 
equipment, self-service vending equipment, and the central 
control system for all games sold by the PA Lottery The 
ex1stmg contract meets the Department's current needs, 
however, a sole source 1s required to extend the ex1stmg 
contract An extension of the contract for six months will 
allow the Department to continue to sell instant products and 
terminal-based products and return the profit lo the Lottery 
Fund that funds programs for older Pennsylvanians This 
extension will also allow the Department lo complete RFP 
6100042856 which will result 1n a new award of a contract for 
On-Line Lottery Games Services and Related Services, and 
allow the Department lo marry the expiration dale of the 
current contract with the expiration date of Contract 
4400009728, the contract for Instant Lottery Games 
Services All pncmg, terms, and cond1l1ons of the ex1stmg 
contract will remam the same 

1~-.-- f>\,i hit.i~f :=-~--~.~-~{. \ 1 :~::::=-~·-,: ,l,t ! ~~- --;->L--' .. ' -: NIA 
((>/lt~('i -'t (~ 'J, l_n,;.:. ~ _! l r~, {' 1 , -.H)'\'l!!"! T ~)lk•, !' , 

l;i...:_.:.'.!'.~L !lJ.(I ''1.,, --- -- ---- - - - .. ...'. 
-- - --- -- .. .. --- ···-· - ---
:,~ ,or:.f-.:.· • 1· • I'! lf(o.! ,:\/Ill·: ,it:-,:i",l'!( I-:.,;( h,,.., · No 
)71"+-.-t.,__,!,:-J;., H.k 11 t' ;+.:, 'i'H l~_l:,11 •~•\h•1 -

-- - -- .. » 

(:\ ·,,/~\l\(~.<.eo\•.:Jiltl_l_lO ill\••· ~1 t•Jl'-t11:~ 1!." ,f ( N/A 
, ,1•1 i!tn,,:.. 1 v, n-r,,t~f•i - v11.: 1,'I ,--~1•\" : 1 1 ,.-r.~- I 
t~d•'•-1,_~_~ld<H'<lL .. ':0:}-_dfil:t~L'J,_>" !_.;..,l!.H:!.lb.....:_ __ A.:.l- - __ 

' -· • j 

:_, r,1,, l,l·\ ,J 1. ,111et:J ,J•!--e,,l"'i~ .. : ::-1:f•1 p1·,1•,1_1r::t"l ( ·1 
. ' u .. 1 ., : ,,a. fr~-1 ~,!{~~- }. \, ,:,;ji;'",J)I mb'~ ~)-;. \1h )I j}, ;- :t ll ! 1,:~-\._ • - -:-d 

"1""' 1~1,-1',,·:,.,,. ,;/~r•,r}" •;1.,,,I, ,-1-·-·~ ,,,·--\~-••"""\ -,, . ··1 
:•-- ~- ,<::-• ' - ~ ' • ". ' • - ,_, - I 

l,\ l ll(tJ> _•_ - _______ _ -~-~--- __ _ •_l 

OnRLme Lottery Games Services and Related Services have 
been procured through a competitive procurement process .. 
see contract 4400004702 and PO 4300511238 RFP 
6100042856, currently undeiway, will procure the subJecl 
services after the expirafJon of thts extension 

-- - . -
f1., ii~;,_:;•\~~'!,, 'lq,_:J11:n 1-t.· !•; 1'~11 f)-:,·,-v· •' i.:; u- , N/A 
\,1'•i11'l, ,1!i,dfr1, :i,\l\;l•,11'1,,J'f,,-) :i:~ 11,i: n ; 

~l~i1;·t.:Iti;:i01~,-U'.J£'.'@Til;}tt:J~!j- i{ .t_@r;:t<:IUl©lli; - . l 
'r 1,·il111.,.~_-I' 1,i,(:1- Jl~t'l:i1i•1 :(,:;:-;-:t-:1,';.'it, •. ~--;-- ' N/A 

£':!' v1L:f 1,1 i1t.'t•1....:·!whJn, ·?H ,,:., • .:: 1:+ 1.1 :1w_ H h"CH u~ 
----- - - - ---- . [;!~:::;~ .. ~-"~~;i~:•~:~::;y~ :·::[;';'.~::;,,,1,:1~: _:,::j 

'--- - .::_ -- --- --· 1 

The Lottery will be unable to sell terminal-based and mslant 
games The Lottery Fund would not receive the profits 
generated from the sale of terminal-based and instant games 



SOURCE JUSTIFICATION FORM 
. -- - - -- ··-·------1 

Current contract 4400004702 expires on 12/31/2018 This 
sole source WIii extend the existing contract until a new 
contract results from RFP 6100042856, which 1s currently 
underway 

NIA 

res, see attached 



SOURCE JUSTIFICATION FORM 

SECTION D 
IMPORTANT*: The printed names on this form shall constitute the signatures of these 
individuals. Agencies must insure that these individuals review the completed form and give their consent 

lo apply their printed name on this lorm. No handwritten signatures shall be required in order for the form to 
be considered "signed" by \hose individuals whose names appear in the signature section of the form. 

• • • • 



• 
pennsylvania 
DEPARTMENT OF Gf:NfiRAL SERVlCES 

'"'"" .. 
Sole Source Determination Summary (Services) 

Pate: B/14/2017 

Commodity Specialist's Name: Thomas Schwartz 

Commodity Specialist's Recommendation: l3l Approved • Disapproved 

If disapproved, agency contacted 

Agency:Revenue 

Supplier Number: 168713 

Supplier: Scientific Games International 

Sole Source IP Number: 30012 

Estimated Dollar Amount: $21,000,000 

Federal Funds D Yes 13JNo 

Check box below and complete Agency name 1f request 1s over $250,000 

igJ The Department of General Services delegates to the Department of Revenue the authority lo 
act as purchasing agency for the procurement of the service(s) listed below. 

Please keep In mmd that this delegation requires that you carry out this procurement according to 
requirements of Section 518 of the Commonwealth Procurement Code (62 Pa. C S 518) and to the 
policies and procedures out/med by DGS m the Procurement Handbook 

Services: 
Lottery Games System and Related Services 

Agency Summary: 
Contract 4400004702 provides for On-Line Lottery Games Services and Related Services that include the 
pnnt1ng of terminal-based lottery game tickets. the point-of-sale equipment, self-service vending 
equipment, and the central control system for all games sold by the PA Lottery The existing contract 
meets the Department's current needs, however, a sole source 1s required to extend the existing contract. 
An extension of the contract for six months will allow the Department to continue to sell instant products 
and terminal-based products and return the profit to the Lottery Fund that funds programs for older 
Pennsylvanians This extension will also allow the Department to complete RFP 6100042856 which will 
result m a new award of a contract for On-Lme Lottery Games Services and Related Services, and allow 
the Department to marry the expiration date of the current contract with the expiration date of Contract 
4400009728, the contract for Instant Lottery Games Services. All pncmg, terms, and cond1tlons of the 
existing contract will remain the same 

Without this extension, the PA Lottery will be unable to sell terminal-based and instant games The Lottery 
Fund would not receive the profits generated from the sale of terminal-based and instant games 

Pennsylvania Department of General Services, Bureau of Procurement 
Forum Place I 555 Walnut Street, 6~ Floor I Harrisburg, PA 17101 



• 
pennsylvania 
DEPAl'ITMENT OF GENE:RAL SE;RVlCES - .. 

Sole Source Determination Summary (Services) 

Procurement Summary: 
Approved The PA Lottery 1s in the process of a new RFP to replace this contract, but 1t would not be 
feasible to continue the services being offered today without the extension requested. 

Pennsylvarua Department of General Services, Bureau of Procurement 
Fornm Place j 555 Walnut Street, 6" Floor I Han·isburg, PA 17101 



fiFTH AMENDMENT TO TH& 
CONr!lJ\.CT FOR LOTIERY GAMES SYSTEM AND~ELATED SERVIeES 

BETWEEN 

COMMONWEALTH or PENNSYLVANIA 
DEPARTMENT OF REVENUE 
PENNSYLVANIA LOTTERY 

llCJ:EN:i:Il!'IC Gll\MEB INTERNATIONl\t, IN.C, 

--,-, -.---.--·- -- . -- ___ ,, - ......... .....,_ .. ,_ ....... ~- .. -, ... --- .. ,------, .... , -··-··•··- ,., ....... ~-- .. --~---
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:C., RECIITJ\LII 

Thia fifth amendment (the ''11'ifth Jlmenctment"),. .dated 

Apri'L 13 
' 

, 1?:0lB., to tl'i.~ conae1,'t for ]iott(irY §iw«e8 System ajld 

jcolleotively, the "CONTru\CT")· 1 i·s made and ente.:red into· by ,and :between 

th-e CONMO~l'!Et\.W'.f! :or PENtjSYLVANI·A '(her!)inafti;\r re;f¢rt..:i:l to as, tll'e 

".CO}l))fONWt,l\l'.,'.I'tt"I.) , OijP/\R'tl-lJ;:NT OF :REVENUE1 '{Qt< the Pl;:NNSrt.VAlilIA LO'l'Tl:lRll' 

[hereinafte-r referred to as the ''DEl/ARTMFlN''I'" and "LdT'TER:Y./' 

refe;r.tl3d tq a:, "IJGL" or ' 1CONTAACTOR<'), <1 duly orgatii?,~g anll eki!lt.ing 

Delaware .001:poration, authoriz·ed to conduct business wH:hin Penns.ylvania 

by :t:he 'issuance of a cer~l,J::lcat>a of i\u-t_ho:i'i ty by· tr.a· P.e,nnsl{1vania 

Pepat_\:J\113!1:t of ·sta:te, w:i'th ,o;f;fice.a. at 1s90· lllilegb,ass Lllke'~ J?1,1t>li.w,iy:, 

Alplra-retta_, Georgia, 30004, and having Federal Elmpl:oye\!'.' Identi;f-ication 

eolle'otively tete1're-d to' ~a the ''Pa1'ties." 

\'lf{El;ll<~S I the DEPARTM,EtJT has, ali\<;>ng its re.sponsi);,i_lit;ies-, the 

operation and management o;f the l'enusylvania State tottoery in accordance . , 

with the pr,ovisiens -of Aall> No, 91 of 1971, P,L-, S!ii, known as t,he "State 

WHEREM., under the pi:ovisiona of the State, _l,c,tt:e.ry taw,. the 

DEPARTMENT has tl'is, auth9:rity- and duty to pay cos·ta incu•rred in the 

f:wm any contracts entered tnto. .for s_ervices rl3late.d to the .o_peration 

of; ita lottery games·; :and-, 

Wl!El\EAS, thi, ,DEJPAJ1.'.1'!1El'IT ;fllrthltt· '\ia$ the authority i;a expend il\Onies 

from t.he state :tot.tery Fllnd to pay th~ -i,,>ipe.ri~es of t.ne pperatio)l of, tile 

LOT'J;'ER'l; and, 
~,,--1.. ....... ~ .... - •,"'--·--,· .,.,._,_, .,. 
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WllEI\EilsS, $GI agrees to work coqperatively with the LOTTERY to 

provide the LOTTERY oerta.i,11 goods, a~:i:vioEfs 1 incentives and investments 

within the sJ,;ope Qf the CONTRACT, !'>ut l\ot apepil;ically priced tlJer·ein, 

to the LOTTERY in order to 01,eate opportunities for the LOTTERY to expand 

i t1l_ busine~s, grow· its sales revenue and :increase ·tne returns to the 

LOT'.J:El\X1 B be.neficrl.aries in the COMMONWJ;;I\LTHI and 

WHERE/I&, the DE:PAliTMENT and the LO'l'TEllY dete:rm:1.ned th.at it was in 

the COMMON~EAl:,TH's beat interest to e~erclae its diseretion under 62 Fa. 

c..s. §§ 515 (al (10-) _to e'l<telJ.d the CONTRMT foi: exi~ting lottery g~mihg 

system and related service.a provided by SGI under the CONTRACT and. 

formalized the same i,ui;swint to the Ji'qurth Amendme11j:: to the <::ONTRi\CT; 

WHERE/IS, the o.urre.11t Term of the i:ONTRl\CT e1<):!ires .JUM 30, 2019; 

and 

WHEREAS, pursuan-t to Paragraph 25 of the CONT!U\CT, the l'a·rties have 

th.Ii right to modify:, a\\\eJ'.l.i or !)xteM; the OONTl.1.J',(:!T an<;\ ,now <J;esire to 

modify ;,.nd amend t;he CDNTAACT by agreeing t<> tbe modifications an<I 

amendments set forth herein, 

NOW, ~HElll!liOJU:, irt qgpsideratiQn of the for~going reoit~ls and of 

the mutual promises hereinafter a~t forth and intending to be legally 

bound, the Parties hereto agree as follows. 

II • AMEND!-lEIN!l! 

As of the effective da._te of this Fift.h Al\\eJ\ctment, the. f.!(:)N'J'.Rl\CT 

shall be amended as follows: 

The P!'!PIIRTMENT lierQby modifies tlie CONTRACT terms foi:: services, 

.rp,:oducts a!ld payme11ts as d.el!nec;t b$low, 

3 



1.. -J?ur<1uant to Se.c:tion. rv-4.5 .. 2.C_ -of tlie RF~, and s.ec:tio:ii. rv-

4, 5. 2 of the. PROPOSAL, each of which is imoorporated into and. a po:rt. of 

the GQNTRAW, ~$ aJ\\ended: 

a, SG! ,agf-ees to prov.1de t'h-e hardw'a're 1 game dea;i.gn, 

sot.twa.11e, software development, and t.eating neces.sarx for tl:I.e 

specifically- keno ("l(i;,i\p",l an.o yi,i:tual sport~ -g~me~ (-"VS ·Game.($) "l 

to the LOTTERY, The part,J:ea agree that Keno and vs· Game ticket-,, 

(co:U.ecit±veJ.y, the "i;:qu.lpment""J I attached to and lncorporat·ect ;i.nto 

J;his :Fifth lln\efi&tu:,nt, wlll be ~Mtljl;J,ed <1,rr¢ J,\\,PJ.1;1Menne<i by s·G1 at 

11,:, to 2", Q(,)9 :t!')t';iU<f>; ioca1;.i.<illS t\'$ i<leDti:eied ·J;,y th,e .-OTT,EJRY, 

including 6,000 vi<;leo m0nitor:t to be . .distributed. amon!)' Lottery 

tetailera a~ JeteritlAe\i by the LPTi&RY, 

i, Th~ Eq"i1ip!l(E,l.n_t sl)a:!-,1 J:,e s.9l_d ):,y SG+ t;o tb<! J:,OTI'ERY, 

1\J.sk of losi, fos,, the -Eq_uipm,;,nt shstll pa;,~ to Hie LQT-TE:!W U]?O!l 

in$ta.Uat;!.on ,.,t the ·1lorre$pond;L:ng :netaih!r, r.n ·consideration 

of the LP'l'Tl!:RY' B q'!lligatio.ri af\<;I c:o®'n.J, t;iljent 1;0 make the ·p;j,yn\en.t: 

s"t fo,eth in $ecti0n 2.,d, title to an -the ');:qui_pment; sh&ll 

,($a$ to th!! LDTTE)RY on or ·before Jim;;, so_, -:2019, regardless 

Whether irtl,Jta"l,le\i 9.r :i-niPleJl\ente_d upon the equipmen_t pu.t10,ha.se 

_)?ayment }?roY-ided, hawevei:, that all -1':qllipment sul;Jj_ee;t to .this 

/\grElell\ent 9)la'll actually be de1iv.,red to the LOTTERY jor a 

_LOfTERY xa:t,iilex ~t the di~ftOtiqrt of the LOTTERY), 

identl':fiect il) Schedule l 

(colle-ctivi.ly, the "Services") wil-1 he -p,:ov::l.dect .on, an as-



)leeded basia QI' t\ccording to a schedule agreed upon by the 

PartieB (which may be mod:lfie<J by agreement of the parties 

from time to time), aa gpplicable, 

i.i,i. SGT will launch Keno on I/lay 1, 2018, subject to 

the written approval by the '.Ul'rTERY (the "Initial Launch"), 

SGI agrees to launch two (2) vs Games; consisting of one (ll 

football game and one (1) car racing game, prior to June 30, 

2018, ~ubject to successfully completing all agreed 1,1ppn 

testing, <>btaining all required oei:tifications and receiving 

the writt.en approv1;11 of the LO.TERY in connection with the 

applicable VS Game. The Ini tlal Launch and the launoli, of 

each of the VS Games shall be perfortned pursuant to a mutually 

agreed upon implemeni;at_l.on sch·edule. 

iv, Keh.o and VS G11mes, as specifically approved by the 

LOTTERY, shall ba provided by SGI or by a SGl subcontractor. 

Any,additional Keno and VS Games raqu~sted h¥ the LOTTERY or 

.Proposed by SGI will be price~ by SGI based on the scope of 

develo)?mRnt, deployment. Bolution, lengt;h of tJ.me t1Je 

applicable game will. be ava:l,lable fo~ sale), the .11cope of 

ongoing services; and third party game content fees, 

v. The LOTTERY may purchase additional Equipment at 

any time during the term of the CON:CRACT pursu,mt to the terms 

of the COtiTAAG'.[' and 1;hia p,ic;i:ng set forth in Schedule 2 

11ttaohed to and incorporated into this Fifth Amendment. 

:vi. Pursuant to Appendix c section, :rrr "Additional 

Featur·es/S()rVice·s" ot the COITT:MC'I', di,ring the term Q:f: the 

~greement SGX shall provJde the LOrTERY, through it~ wholly-

------ ,r---·····- .. ---~---·····~·····'••··· --~,--~ .. -~,-----' -- ··•··~·"'""' ·••---, ' .............. ~ .. ,.~~---· ·--~ ... ,----··•·--·······--·-· , ... . 
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owned s111;>sidiary Lapis Software Associates, LLC, with the Mrs 

and portal services set forth in Schedule 3 (the "Lapis 

serviae,i"), attached to and :j.ncox;po:r.ated into th;is Fifth 

Amen&nent. '.rhe pa.rties acknol-lledge that proouremen.t of 

sul;>.<rtantially similar servic.es ar.e i•ntended to be part of the 

LGT'.l'ER)'' .e anticipated RFP for a replttcem!lnt lottei;y gaming 

s·yatem vendQr <;l<1sc:r.ibed in S'~ction 3, 

2. Payments for Keno and VS Games and Services being provided in thics 

Eiftij l\Illeh&n~ht aha11 be made l;>y th~ LPTTERY to $GI as set forth 

in this s~ation 2. 

a, As consideration for Keno and the Services, SGI's 

<Jbm)'.>eha~j;.lon. as set forth in l).ppend:lx c "·Prioa and Terms" of the 

CQNTJ,U\CT will increase fi:ofu ):)te cJfr;rEint .r:ate o.f O. 8·350% of Tota.l 

Gro,11, Salell acJCoss all products (imiluding scratch, d:i;al-l, fast 

plaY,, ~eno and VS Games) by O,l237i of ~otal Gross Sales, for a 

tc;>ta+ of 0. 9587% of Total ·G:t;0M $ales, M of May l, 2018 througb. 

tlJe ,encl pf the CONTRl\.CT, including any extensions, u.aless. otherwise 

;,greed by ·the pa,:ties, The parties agree that 1:otal Gross Sales 

incl,!-Jd~ ,\)ales revenue ·trom ~e.ho -a.hd vs Caalt¼'a and specifically 

excludes sales revenue from iLottery products, ~or the avoidance 

of confusion, as used in thi'S Beation- 2 (a), ·"iLottery products" 

does not inolude 11ny g8111ElS where the it,ottery system passes 

the transaction to the retail lottery system to process the· 

wager, such as with Powerball. 

_b, lis consiclei;ation for the two (Z) vs Game a d.es°',:;ib<1c! iq. 

section l [a). jiii) 1 the LOTTERY agrees to i;,ay SGI an amount equal 

to 2.26% of th1> Total Grosa sal'e9 fr!)m only thO§e two !2) vs Games •. 
:<- .... , •• ~--__,_,,., .. .,,,~ ... ,.~,---····-·< .. _,, __ ,,,,. .,,. ,, ...... '" ,., __ , __ "~ ">~• • -~··· ·•···-····••..,_,.,,,._.. __ ,,.,~, .. , ... ,..,..,.... ........ 



SGr will nwoice the LO'.l'TERY weekJ,y for a1,mh compensa•don, This 

compensation is to be pas·~·ed through to. SGI' s $Ubc~nt:,;aotot fo,; VS 

Gamea, I•wniri,d Gaming (USI\), I,µo, l"J:n$pire,ct"r, <incl is thefrefore 

in additiol\ to the pencentage• increase desm:ibed in seetion 2 ('a) 

of this E'i:fth 1\mendment, 

o. MY adcttt'i.o.nal thii::<! !i~rty game oontent f1>es .will. be 

negotiat!lcl With the t.hir<t i,arty 'by -SGX (,im1:>;i eot l:o l,OT'l'ERY 

approval) 1 paid by S.GI and- included ·in scn-1 s invoices to ·tile ;LOTTER¥ 

a$ a: ,ieparat'e! c;o/lt w.l,th.o.ut !IJ~·i:.l( ~P., 

c;l. th.e L"!;:i_'l'U,E'l'\:( shall pay SGI the amount ol' $.21,490.,500.00 

aa oonsidexation for the. purohase and tl:ti<t tr;n'lafer: of' the 

tnl'! pilrties, mit in any eyE)i\1;, .po ·1a:t.11r t'\,,ari Jllne 30, QOt9 or, if 

the contr;,;ct fo _extended by mutual a-gJ:eement of the. parties, the 

.e, In conside.ration .of the LaJ?iS Ser,d.ces, the ·r.oTTER¥ 

~h_<t,11 CoJ:\lpensate 15cµ et the r.at;,>s ~et fot.tll ,ln $Oheclule 3. 

3, ')'he CQMMQ~W~/Wl'H .cont!'l.tl\plat!l~ i;wardfo_g ''I 9ontraof. fs"lr ~ li~J,'ilas:ement 

1othelly gam.1.ng system and related serviees pursuant to a comJ?.et'itive 

biddi•ng pro<:less prior to i:h_e 1'>'.l<pir.,,tJ.o'r\ ·of {he \;';i,fth )})Jtet]dn\ent;. ._If tlle

COMMQNW&l\LTij d_ete:tmii:,~~ :i:t: is i.n. i t;I'! bl;lst in:tere,,'t, the LOT'.l'ERY .mii,y· 

further- ex-tend the .CONTMC".L', with 11emuner.ation for ·services rendered by 

SG! t0 be provJded th,1.'QU<!Jh al\ appr¢prf!):'t;e proou.rii111~1tt :m:eolian.i.slir a~ 

prgv;i.<}e(J !'M :i;n t!il! C<;,ltlliiony,ea:;J.th Prgc_o:rl!men'\: Cod.e. r~z e:a. C:, a . .!\.. §§ 101 

<1t seq,.) , but cmly to ·the extent neoes.sary to ensure the p.rovision o·t 

~•-•"'·•-"~•-~~'-•-·- ,,,.., ~~ ,_._._.._,, •-', ,.._.,, • ..,,,,.,, __ __.~-•-" ..,...,_, --•c•o~,-L.,,a.,---, • •··•> •~ -••••..-•--•,-,-••~-•-•-.-- ....,_., __ ,,,. .. ,;:;,- -
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uninterrupted and continuous services as provided for in this COl'1'.l'AACT 

by SGl to LOTTERY, 

4. contr:act Termination 

a. lsither patty may terminate the -cowrRACT with respect to -any 

particular product or _$ervioe supplied gnder this Fi_ftn Amendme:rft f/;r 

t4e reasons set to:r.'th .in r1'ragraph l:9 of the CONTAACT, 

b. Additi-onally, eithe,r party may te'.t'l11inate the C0NTRAGT with 

respect to any partitiU.la:r product or S!lrvice supplied .\lnder this Fitth 

ll!\lenchJlent for any of the following reasqha: 

(1) .Ii change in· federal or atata law (or the interpretat-io)l. 

_thereof) rendei:s the prov;lsion of _.such produ_ct c,r .serviq~ 

Ul)J,a.W:EUl ih the terminating t>axty' :i. soJ.e disci=etion, as 

supporte~ by a written legal opinion :from outside counsel; 

(2) Either party is notified by a,iy c9urt,. regulatory or ot)ler 

governmental authority, or'individOal acting under the anthority 

o:t ,1 goJT!lrnrnent, to th.e eff,ect that the provision of any such 

product 'or .servic_e: 

i. is unlawfuJ; or 

ii. will jeopardize (:U apy license of SG! (or any of 

its af:eiliates) or SG! 1 s (or any such af-tilia-te' s) e,bi!llty 'to 

be lioensetl Ole (ii) the ,abirity o·f SGI (9r any s.udb 

_a:f..filiates) :to -aond\lc_t its business in compliance -witli 

appl.-icabl.e law. 

To exerc;ise its rig)lt under the proyision,s listed sp_eoifically ,in l)ecti.on 

4 (b) of this Ji'Htb- Amendment, the terminat-ing party must provide the

other party with at -least thirty (30) days wtti-tten notice prior to- the 

dat<1 of termit1atiori, -uhless ea.rlie.r te:tminal:1Qn is re.quired hy J.aw, 
., •••• ·--··· ,_. ~,-. ·- .,...,,a,r......_, ..... ~· ,,,--,-~----,-.,,,, '" ........ , ..•• ,...,- ., .... -~~- .. ----•···· _,..,..,._.,._~_,,, __ ·- •• .,.....,.-- .. ,. 
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regulation or order 9£ ,;iny court 01· governmental. agency with val.id 

jurisdiction. li'or the avoidance of doubt_, termination by either pa,rty 

with respect tp a particl.)ia_r produot or service uhder the provisions set 

-J;orth abpve_ w.i.ll. not affE)(it the prov_:i.ii:lons hereunder with Joeapect to 

non~terminated products or services, In the event of early termination 

of any pro"duot or service,; by a_ither party unde_r the terms of this 

Section 4 (bJ, tile pai:ties a\)'l'e!> to n_eg-otiate a reimbursement and payment 

arrangement for the cost of Equipment, Services or · other expenses 

reasonably incurred and actuaily incurred at the time of the receipt of 

the notice of cancellation, which are not already accounted for under 

the CONTRACT. The reimbursement is limited to the produc,ts and/or 

)iarvices that are te_rtni11atecf pursuant t·o this section 4 0>) , 

5. In oonnect'ion with the vs Gal\\e·a d!"'l.Cdb.ed in Section 1 (a) (iii), the 

LOTTERY expressly required that-SGr supply VS Games produced by Inspired 

a1ld teqµires that the agre·ement i;,etween rnspUed a,1:rd SGI b.e assignable 

to th~ Department at the tequest 9f the J.ottery, Therefore, t:he LOTTERY 

agreea that $Gl shall not be liable for any liquidated da~ages arising 

from any negligent or irlhent'innal act or omission of Inspired or any 

<l!!ff!i\g'es, lOss, tll<[)enaes pr other cost caused )jy or -\iue to (J._ny ;,at or 

omission of Inspired. 

6, Except as mocUfied herein,- all terms and conditions .of the CONTR!ICT 

enforceable by either Party according to their terms. 

IN WITN!lSS rll!EllE:OF, the Parties nave executed this Fifth l\rnendment 

to the CONTRAQT, to be duly executed as of the day and year first above 

written, 

C6MMONWEALT» OF FENN$'1'LVANIA SCIENT!FlC GAMES lNTERNATIO~AL, 
.. ••,;~~ .-«•••-"--•• '. <•• ,.0. •·• • ••-"••• ,,,.,, .... •- • • ~-- ••l<<-,<>o• • •• •,o •· ,• - • ~-J- ,,..,,~...._,. ,....,_A ,_, •--..-,-- ,_,..,,, __ • _,,-~•--• • _,. 
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DEPARTMENT OF !WVENOE 

?~a~ 4.L~~il 
secretary 
P,epattme,llt c'f. Revenue 

homas Go l 
Chief Co.unsel 
Del!artment of Revenua 

P~12.L J c'--0'~ 
Office of General Counsel 

_a.~ 
0~ Attorney General 

llate 

[Fisca;L kindly provide cost i; GL Codes') 

··--·· -•,,~ . ~ -·. ·--··-~· ' ···~·-···-"·"' ... _.,.~ _______ , __ .... -,-,., ·····-•••;. •••• ·······--··. ~~ -~'--="-~••'--' ••• 
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SCHli:PULEl 1 

Hl;l;r:dwo1re, Equi<>ment and feripheral Prod1.1qta IIT:2' 
WAVE Terntipal"$ and Perip.Mrals (Printer, T:r:ansaatiQfi oi~play, SQQ 
!Ind LIM sore.en) 
32" Commercial Class Vide.o Monitors 3,000 
43" Collill\erciaL Class Video Monitors 2,500 
55" Commercial "<::l;iss Video M•llitors 500 
Video Monitor Brackets (standard Wall Mount) '6, 0.0Q 
Media BOX - ~eno and VS Games 2,dOO 

Video Mortit<>~ CQllnection setupp t:ot: 2,Q90 locations {Video 1!131ow 
c.al:!le coriv$l!'t~rs, video Cabling, powe,; B'trips, ap;J.itten, 
extender~ and Miao,) 
HOMI to Cat!i i!lonyerte. 6,000 
Mini-Display to HDMI 6,000 
l'ower $ tr :i, os a-, ooo 
M-in_i Hub/Switch . 2,000 
. ttD~l Cables 12,000 
setup - Cat ·s c.abling, Criinp ends, conne.otor~ (Var- Lengths - 2,000 
300ft avg) 
-!letup - tlh c (shipping, grqromets, caple ties•, wi:te tie offs, 2,, 000 
-Velcro) 

Keno and VS GSllle st:artul) t-lateriah fo:r, 2-, 000 locations Balow 
(Playslip/Pancil holders, Napkin holders, Napkins, Bar Elail 

Mat,_ Attract lapel but:ton11, Cups, Coasters,, Penoil.s 1 Pencil 
sh.arpeqer, and ,. Lighted sign) 
Custom 18" Lighted signs - PA Logo 2,000 
c.ustorn Napkin/Slip/)?encU l!,;,lders - PA Loao 2, 0,0.0 
oustorn Playslip/Pepc:1,1/Broc;l)ui;e Hqlcters - !'A Logo 20,000 
,Pencil Sharpener 2,100 
Custom 24" Bar Rail Mat - PA Logo 5,000 
Cu~tom Nankins - PA, Keno and vs Loao 200,000 
Custom CUPS~ PA, Keno and VS Loao 50,000 
custom coaste);'S ~ PA, Keno toao and how to info so.boo 
Oistom C.oast~l'~ - PA, VS Football l,oao and ):low to .i'.l\to EOOOO 
Custom Coasters -- PA, VS Car Racina Logo and how to info 50,00~ 
Gustom Attraot Button - PA, Keno and vs Logo 20,000 
Pen¢Us 360,000 
Ongoing Se~v~oes CQS!r 
Production and Deliverv of Plavslips (onaoing') No Cost 
6UJ?~ly and· Deliverv of Pencils <orraoing) No c;-o,st; 
Support serrv.iaes, :part-s, and :i:epaiv lilo Coiet 
Additional St.tffin9 (Pxoduct Manage,:, Call center, 
Bench and CTS staff increases) 

RGC, l!'ield, No Coat 

lnc:reased Svstem QJJeration t.iti\e (dav-end /noved to 2am) No C9st 
Lottery specified promotional material $150,000 

--~•~~--"••• -•• -,- ... ,.-,••• •-- • • - • n- ._...,,_ __ _ ---·-------- ~~• • ·• • ., -~• •r•- •----~••-.-·-••••-•-~•••-~ • ', ~ 
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SCHEDUL!'l ~ 

WAVE '.J.'e:i:mitta::/.-$ aml PeJ;i)?l1o.t&ls lPri!lt'er, i-ransl!,ction _01splay, $3, 5liQ 
.an(l LIM :icree,t) 
32" cqrome.t?cial 'Class :Video Monitol! $61fi 
.43" commer'Gial class Vicleo MOn:i:tor $856 

JO!" i:Jpromereial Class Video Menit<ir p:,arger er srnalle:i, based <in ·-tBD 
:i,eq,iest7ne<id) 

v1i;ieii MohJ.'tq,: .coin\eotion, S!\tµt(il Prid<><> .0<1liJe c.an-v<i:tterll, victiio •$'1, ·9,i;,4 
'Cabling, power .atrip13, ~PHtters, ,e,<tender11, ?Od .M:i.sc,) 
Mildla Boxc - Keno and vs Games f{2., 881 
Fie,lin ,aTJ!'I VS G;amep st.,.,tt(jp M;;ite;r;,;\.al,s' (Fl~y:$:Hi>/)1~ndH hold<at'a, $613 
Napl<tl.\ hol,;lfe)'.'J;1, 1'1!ipktnll, Bat ~€(il Mat; A'tt,ol).i,E l!\Ilel bqtt;6ns, 
/s\lPS, Cnl'-aters, J/en•:d.ll:l, Pe(lq;U shawene:r, ,, . ,uJ<a a Li,gh~ect sJqn) 
:rnstaJ.lat-1011 of additional Videb Moni.tors tslll')poi,t expansion) $'635 
spe<,ial .i_1,~·tilll- ·se_:t'l;iO<i,s/f'ostcs 'fpr 'i[onl\.tanqar\l -'1/ideci 1\\9nit(lr TBD 
iJiat~llattoM ·11r c.•nnepU vj.,ty to retailer tci\id1,i sys_tem$·.. (pt'i,¢ed 
per- requ,est ,and solution required) 
Menthl11 Maintenance fee- for additional terminals 
J\tldi tiona\ · i 1:¢11\!; for Ilo'tt,e·Jcy• t>rontot'i-<:>I• of Xi,lJc> .an'd vs, Game's. 
Retaile.n reci;uitmEint SE!l'V'i.ee,s 

$100' 
TBP 

''-"•--.... ·•"--·· ~ _, ---· 1,.- ••• , .. , .. ,,.,, .,_ ·--,,,, •• ~1c~,---,, __ _, __ •-"----~·,.....,,"'\,_,._,,,~ •• ~-7 __ ,." -----,-------,.,,..._, ____ ,,_ 
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SCHEDIJLE: 3 

-~--•- .. ,.~~·· 

l. }ltll B\lpport J\lly 1•~, 2Cll8 - Jime ~01•, 2b'19. 

':\'M Softl'/-a,;e Maint.llnilno:e S\q!por.t servt9es ancl pribin;g is -,.~ 
to.:i.l1r,r/t: 

Peaoription Price 

?tC?Yid!> B;,gk Q:f.f'.{e!l ~yst,em .i·i:;~u1;>1-e,s]:i_o:01;:l,pg :an,,;! ,o~bug "$7~, 00\J ,QQ 

~tovi4e Back Ofrice System Software correc.tion and $·57, 000. 00 
'resting 

Provide New Baek Of£ice systen1 seftwa-ra Releases •ro,:; $25,-000. Od 
any C\'>rl'.'!S)ot.1,ons 

Pr•Vi(,1¢ B•il'.'11: Q.ff;J.ce :;ty-ste)Jl· pecti!fat.ect: -$1,1pport. J?l).Qrie- ·$29, OOQ,0'.0 
Numb.et 

·J?r.ovide l;iack Of!:!;.ce System On Cl!ll. l?(Yone Bupp.o.i:t, $34,-000,00 
M"on, - Fri. "7':30.llM. - 5:00 PM 

l?rov:ide !l'ack -d.ei:ice. System Support E~Mail Add:rtess $21., ooo·. oo 

I.Mt.al - - 1/232,000·. Q 
0-

- ·--):lq-t,a I An:1< a!ell!it;1..ons11 enlianoem11nts w1.ll. Joe l\anctled tlu:ough 
os.tiJR~tl's prov,idect. basect· upon ,:r;equests, apec:ifications· and 
preapprov.als • · · 

2, ·pqi;tU s.o:t'.tw.ai:e, ·us.et lit,e!):;e~ -and hi:J,;t.iii,g _$_<:irv.;i.qes l'ii>J::H 

13'"-, 2.0t.8 - /rune '30th, 2'0lll. 

a. 1lesodption of Po:r-tal servJ:"ces 

,SGJ wil,1 1<t6virle 1;'113 ;f.9Ll,t>w.l:1rg ~e-rv;i.cE:s J;e:l,<ited. to 1;ll.e 
L<itte:ry' 8· F!mpl<:iyee 11/ld 1wt.aile,1 i;m.i:tal;, ("llor-td -servioes''l 
thJtough its wholly-owned subs:idi'1:i;y, Lap-is sortwa.i:e 
Assoo.iatos, 1,te ("1.api.s 11 ) < 

• L<1pis -will 'ho_at the l,O'.rTBR'l' .s 300 use,: acoes-s license,; 
ta· the Employee portal utilizing one of •the t0p tl:el' 
i'u).1 sev.v_ice. hosting· c:ornp;inies, The h<i,;t;l.n,g ~ervio<:
levei. w.tU !)!le i,qu:i. V!i,lelit to w)l.i>,1; is- curr.en!l11.' proyi<l,e(J 
tpr system a~ail~bility and response times, The host~ng 
s·ervice will also .:Lnolude .a'll a.dctitional sqftw._re 
1icimsin\l covering .0J>e~-ating systeJRs 1 :database systems 

"'<•"..---~ ---,-,-•-,••-,-•"••,-.-<~••---•~-•-__...,•••-•"\•,•T•....--..•-, .. ~•--•• ,-~~ ,-.--~,• ___ _:_.....:!~.._..- ,_ :-•• • ..-', 
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as well as application aervars such as OutSys~ems Agile 
Platform, 

• Lapis will host and provide access :for all the LQ'.CTE!RX' s 
retailers to the Retailer portal that will be co-hosted 
with tha- ilroployee pc:n:tal using th<r same hosting service 
and 1re,;vi_ce levels as above. 

• Lapia will provide operational suppo:x:t b.y monitor:1.ng and 
lllaintai!li!'lg the operati.ng syst<;ll\lS., appU.oation servers 
and ctatal:>a~e systems to ensure maximl!ll\ perigxl!lance and 
ava'iI.ability. 

• Lapis wt11 proviqe end~u~er functional support by 
ana'.\.yztng px:oblewsi tepQrted by 11a!lrs anq 1>rqvid;lng 
eitbe. answers or rllsolufions a~ iiel;{uiti,d. l\apb will 
provide level 2 support to designated users d11ring 
normal business hours Monday thru ll'riday ·(7: 30 a .m. and 
5:30 p,ln,), support out.side of t.his. period can he 
provided .by pre-arr;t11ging' ·st1ch s(\ppgrt;:. All software 
modifications t,o rectify problems are int;lUded in t;he 
serv.i.cEt. -

• Lap;L,i wHl ptovide a 1;:~~t syate!n fOr J:>oth tl)e Employee 
as w.ell as. Retailer poi1tal its part of the hosting service 
that the LOTT~~Y may utilize to teat new releases. 

b. The Product support pricing :for the Portal Services is 
as foliow,: 

besoript;l.on I'riee 
services 04/13/2018 - 04/12/2019 ~360,0000 
Services 04/l3/201~ - 06/30/2019 $77,918 
'l'otal $437,9180 

No,te: ll,ny a.dditi_onal enhanoemfa.nt~ 1:1Ul be hancil,.ed thro11gh 
estimates provided ba$ed upon r13que,rts, specifical;io.ns and 
preapprovals . 

• ' ' • - ·- •• - ~~-·. ~ .... • - '~ +·• •• .,. ,:-·••.,--.... , ·- - ... , 



11) COMMONWEALTH OF PENNSYLVANIA 

•and• 

(2) SCIENTIFIC GAMES INTEhATIONAL, INC, 

LOTTERY GAMES AND SERVICES CONTRACT 

RELATED TO THE 

!LOTTERY ANO THE PROVISION OF INTERNET INSTANT GAMES 
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THIS CONT~ACT (th• "Contract") Is made and entored Into this I~ of ~f.~2015, by and between 
the Commonwealth ol Pennsylvania (the "Con1monwealthn), Oepartmenl of Revenue for lhe 
Pennsylvania Lottery (the "Oepartmer11" and the '1to\tery," respectively), an executive ilgency of the 
Commonwealth and Scientific Games lntcrnatlonal, Inc., (''SGI" or "Contractor"), a duly organized and 
existing Delaware Corporation, wlth offices at 1500 Bluegrass Parkway, Alpharetta, Georglr1, 30201 and 
having Fedurttl Ernploye, ldent1flcatton Number 58• 1943S21. 

WHEREAS, 1he Oepanment ha$ as one of Its responsibilities the operation and maneg1tment of the 
Lottery In accordance with the provisions of Act No. 91 of 1971, P.l. 351, apptoved Auguit 26, 19711 

as amended, sometimes known as the "State Lottery Law,''; and 

WHEREAS, the Oepartmenl Is authorlied lo Implement and operate \Lottery and !Lottery g:ames 
pursuant to Act 42 of 2017 (P.~. 4l9, No. 4ZJ ("ILottery tow"), i;od!Ued at 4 Pa.C.S. § 501 et seq.; and 

WHEREAS, pursuant to 4 Pa CS.§ 503(cJ, to facllltate the prompt Implementation of 11.ottety, Initial 
con1raGIS, not to exceed two years, entered lnto by the Department for !Lottery and related 8amlng 
service, an, not subJ(!rt to the provisions of 62: Pn,C,5. {relating to procurement); and 

WHEREAS, pur,uant to the authority granted under 4 Pa,C,S, § S03(cJ, the Commonwealth selected 
SGI to provide lhe hardware, soltwar, and related services for lhe Jmplementatlon and operation of 
llo\tory pursuimt to the terms sot forth In thls Contract: and 

WHEREAS, under the provisions of the State Lottery Law, the Department hi,5 the a\Jthoritv 1md duty 
topav,osts Incurred In the operation and administration oftha Lottery, Including costs resu1Un11 from 
any contracts entered Into for services related 10 the lmplementath>n and operation of !Lottery; 1md 

WHEREAS, the Dcpartmnnt further has tha authority to t:,<pend rnonles from the State Lotterv fund 
to pay the expenses of the operation bf the Lotter)'; and 

WHEREAS, SGI h~s 3greed ta deliver !Lottery and related eamlng systems to the Department under 
the terms as set out in thfs contract, 

lhe Panles agree as follows: 

1, DEFINITIONS & INTERPRETATION 

a, Throughout this Contract, all cap1tallzed terms shall have meaning ascribed to them m Appendix 1 
(Definitions) or this Contract or as expressly dnfined In thls Contract, 

b, In thi'i CQntract, unleu otherwise specified: (1} any reference to a statute or statutory prov1slof'1 Includes a 
teference to the statute or $tatutol)' prav1slo11 as modified or re eriactecf, or both, from time to time, and 
to any subordinate leglslatlon milde under It; (It) references to Secttons, Appendices and/or parties are to 
Sections of and Appendices and/or partles to this Conttact, respectively; (In) anyreter~ncc toa document 
Is s reference to the document as from tlme•to•tlme supplemented, modified ot amended, (Iv) the 
singular Includes the plural and vice versa, and the mas,ullne lntludcs the feminine and the neuter 
genders arid v,re versa, {v) a person im;h.1des natural persons, C1rms, partnerships, companies, 
corporations, associations, organ1tat1011$, governments, stat(!s, governmental or state agencies. 
foundations and tNsts (1n each case whether or not having separate legal personality); anti (vi) wntmg 
1odudt!s fax transmission, but excludes emall, SMS, and sin'ular means of communicauon 

Any phrase introduced by the words "Include'', "lnduding", ''includes1
' and "such ai:,i' am to be construed 

as Illustrative, and shall not Um1t the seme or the words precedmg those words, The Appendices form an 
mtegrn! pan of this Contract. The headlt1gs used m this Contract are for convl:mence only and shall not be 
interpreted as having any legal or other meaning, 

The pmvlslons of thl$ Contract sha:11 be c:onstrued in accordance with the prov1\1on~ of all applicable 
laws and regulauons of the Commonwoalth. However, by e>eecutlng this Contract, the ContrattQr agrees 
that 1t has and wl11 continue to abide by the lntelfoctual property laws and regulatiofiS of the United 
States or Ame,Jca 

2. ORDER OF PRECEDENCE 



If any tonfllcts o, d1scrapanc!es should anse 111 the terms and concJltlons of tlus Contract, o< the 
lnterp,elatloo thereof, the order of s:irecedeni;;e sh611 be. 

a The documents containing the parties' signatures, 

b, The pre.s<?ntatlons and documentation provided by SGI, attached hereto ilS Appendices 9 through 13 

3, WORK STATEMENT 

Subject at all tunes to Applil'.able Law1 SGI shall provide during the Term, the licensed Software and 
related Services, descnbed In Appendix 2 {Work Statement} 

4, SGI LICENSES GIIANTED 

a. Licensed Software and Services. SGI hereby grants t'1e Lottery and the Lottery's Retailers a Territory
wide llmlted, non-exclusive, non-transferable, revocable licence to use the Licensed Software and 
Occurnentatlon dunng the term in the Terntory In order to offer !Lottery Game5 to End•Usen and for 
internal business purposes (the "licence"}, No Ucence Is grar'Jted ,n relation to the Source Code. of the 
Ucenscd Software or Games Pursuant to the llcence 1 lottery may use the Licensed Software and any 
and all Updates thereto, In Object Code form only and In connection with the operation of a Website 

b. Gomes and Addltfonal Gomes, Product or Services. Lottery may tequest additional Garnes, products or 
Services Vta an Order Form, which shall be mvtuallv asreed by the p,:1rt1es and which shall not be 
effective and b111dlng unless and until such agreement Is executed by both parties hereto. 

The terms and conditions of each Order r:orm a<e hereby incorporated Into thh Cootraet 

II Each Order Form 1s separate and Independent of any other Order Form A default with re$pect 
to any one Order Farm ~hall not cause a default of any other Order Form. 

c. 1h,rd•Porty Games and Thfrd-Partv Bra,idedGames, For each Third•Party Game or Third-Party Branded 
Game.s to be dellvarnd to the Lottery under this Contract, Lottery ht!rcby ecknowledges and agrees that. 

I, Such Third-Party GiiimesorThlrd-Party B1andod Games are sub1ect to Third•Party Game Terms, 

II, contractor shall provide the Thlfd•Party Game rerms for the lnlllal Third Party Games and 
Third Party Branded Games as those Teems are e>eccuted between Contractor and the relevant 
third parties. In the event there am any further Third Party Game Terms for any add1t1onal 
Third Party Game.s or Third Party Oranded Giime5 to be delivered to the LQttery under this 
con1roct1 they wlll he mcluded tn the relevant Order Form 

1h, S<il's acceptance of and any of Its obhgatlons In relatlon to the Thcrd Party Games shall, et all 
tunes, be conditioned on Lottety's.stnct adherence to the appUcable Third-Party Game Terms, 
and 

I\I, Third-Party Garne Terms are subJact to change at SGl's sole discretion ba~ed on the third party 
l1cem;or's requirements and the addition or removal or such Games from.SOI'~ Inventory, 

d Proprierary Rights 

1he Commonwealth acknowledges SGI and anv :subcontractor's of third-party's Intellectual 
Property Rights may have In and to the Licensed Software t1nd Games and materials heretofore 
or hereafter created by SGI for the operatlQn of the licensed Software. 

11, All original written materhil, includlng reports, t1c~ets, afgorlthms, game designs, game narnes, 
studies, blue prints:, programs, tapes, Ustlngs, artwo1kand other documentation originated and 
prepiHed by Contractor or any subcontractor e11clus1vely and speclflcafly for the Lotte,y 
pursuant to this Contract shall belong excluslvely to the lottery 

111. Cohtractor further agree.s that It shall not provide or use any rr,att;cr trndernarked or 
copynghted by a third party without the wntten apptoval of the Ser.retary, unleu the 
Contractor prov1de.s the Oepartrnent wrth the wrltten J>ermnsion of the ttademilrk or 
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copyright owner for the Department to use such t,adema,ked or copyrighted matter undt:!r 
this Contract 

e New Intellectual Property Each new Invention, discovery or important Improvement, whfch Includes 
Ideas, concepts, know-how or techniques, developed exclusively and specifically for Lha lottef'( In the 
normal course of performing obligations pursuant to this. Contract and Is not SGI lntellec.tual Prnperty 
or otherwise owned by SGI shall be treated as follow.s. 

5, 

n 

b, 

If made e'llcfuslvely by Lottery pet$Onnel. It shall be the property of the Lottery, 

11 1f made exclusively by Contractor personnel, tl shafl be the property of the Contractor, and 
Contractor grants the lottery a non-excluslve, lrrnvocabla, nQntronsrerable and royalty•free 
llce11se: to such 1nve11t1on1 discovery or improvement; 

m. 1f mado jointly by personnel of lottery and Contractot, It shall be lolntly owned aqualfy, 

To continually prov)de the lottery the, ablllty to aene,ate revenue and serve U,elr customers and 
stakeho/rlets, SGI may offer new'produc-ls !ierv1ccsj technology or solutions to the Lottery ourlng the 
term of the contract should any new products, service$, technology or solutions not previously 
recognized oc outhned m this Contract, which am not developed exch,sively and speclflcally for the 
lottery, may be offe,ed to the lo1h:ry by SGI, In such circurn~tance, and If the Lottery, bellcvcs- It 1~ m 
the best interest of the Commonwealth, tha lottery and SGI mutually agree that such new p1oduct1 

service, technology ot iolut1on, lncludlng financial terms, $hall be the subject of a separate lothu of 
ag,eement between the parties, which letter of agreement shall detail all rights, duties, ilfld obhgat!ons 
ofelth~r party 

USE OF COMMONWEALTH PROPERlY 

Confldentlfllltv ol Commonwealth Property. All Commonwealth Property provided to the Contractor 
pursuant to this Conlrac:t or collected or generatod by the Contra(.tor on behalf of the Commonwealth 
pursuant tp this Contract shall be cormdered conf1deat1al Information under Section 26, (Confidential 
Information). 

UCAnse uanl and rew1c11ons- Ourlng the term of th!$ Contract, Commonwealth grants to Contrauor 
and Its subcont,actors for the Urnlted purpose ot providing the Setvlce:s coveo:id under this Cootrac:t, a 
llm1ted, nonexcluslve, nontransforable, royalty-free right (subject to the terms of any thkd party 
agreement to which the Commonwealth I~ a pa,ty) to ac:cess., use, reproduce, and modify 
Commonwealth P,operty an accordam:e with the term.s of the Contract, The Commonwealth's license 
to Contractor Is llmlted by the terms of this Contract 

The Contractor hereby assigns to the Commonwealth its riehts, 1r any, ,n any detfvatrve works 
cesultlng from Cootractor'-, rnodlhcatlon of the Commonwealth Intellectual Proporty, 
Contrdctor agrees to execyte any documents required to evidence this ass1gnrnent and to 
waive any rnoral rights and rlghU: of attribution provided fo, in Section 106A of l'ttle 17 of the 
United States Code, the Copyright- Act of 1976, as am«nded 

It Neither Contractor nor any of its !.ubcontnitlars may decompile or r£!V<me engineer, or 
attempt to (fecomplle or reverse engineer, any of the Commonwealth lote.ll13ctual Property. 
Commonwealth hereby represents that It has the a1Jthorlty to provide the license grant and 
rights set forth In this section 

c, Reservation of rlghu. All rights, not expressly granted h~re to Cont,actor are te$erved by the 
Commonwealth 

d. Term1natloll of Commonwealth llceose grant, 

RlQhls cea;e: Upon the c>1plr9tlan or tetmmatton for any reac;on of CQntrac:tor's ohllgat1an to 
provide the Services under this ContMct, alt rights granted to Contractor under this sect10n 
sha(l !mmedlate!y cease 
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i1 ftt?Wtn eammonwaallh P/6pit(t'{ ConVactor shall, at 110 cost to Commonwealth, dellver to 
Commonwealth all of the Comntonweallh Intellectual Property {Including the source code of 
such Intellectual Property then In Contractot1s posses.sion or under 1ts control) m the form In 
use as of the Effective Date of such expiration or tormh1at1on {except that Commonwealth Data 
shall be turned over In .a reasonably prnctical form, mutually acceptnble to the Commonwealth 
and Contractor), 

111. List of U\lllzod Commonwealth p,op(![ty/DqstrlJt\lQ:O Within 30 days after termlnatmn, 
Contractor shall provide the Commonwealth with a current copy of the 11st of Commonwealth 
Intellectual Ptopert'{ 1n use as of the d~te of such expiration or termination Concurrently 
therewith, Conttactor .shall destroy or erusc all other copl~s of •rnv Commonwealth Software 
then ln Cont,avtor's possen1on or under Its control unless otherwise Instructed by 
Commonwealth, In Writing; provided, howtve,, that Contr,:1ctor may retain one an:h1val copy 
of such Commonwealth Software, untll flnal resolution of any actlvely ussorted pending 
disputes b(!tween the Partms, suctl retention being for the sole purpose of resolvlnB .such 
disputes 

e Effect or license g(l.11\\ termination, Consistent with the provisions of this section, Contractor shall 
refnun from manufacturing, copVJng1 marketing, distributing or using any Commonwei,lth Software or 
any othet work which h1('otporates the Con1n1onwealth Software 

Commonwealth Property Protec\ion 

Contrnctor acknowledges Commonwealth's e11clus1ve nght, tltfe and Interest, Including 
without hm1taUon c:opynght and trademark nghts, 111 and to Commonwealth Data, 
Commonwealth Software, and the Oeveloped Works developed unde, the µrov1slons of 
subsection 4.e I this Contract, and Contractor shall not knowlngty do or catJse to be dQne any 
act or thing contc$tlng or In any wav lmpa1nng or tending to impair any part ol said right, title, 
and mteresl, and shall not use or dlsdose the Cammonwel)llh Data, Commonwealth Software, 
or the Developed Works without Commol'lwealth's wntten c()nsent, which consent may be 
withheld by the Commonwealth for any reason 

11 Contractor shall not, In any manner, repre.s:ant th1:1t Contractot has any ownership interest ln 
the Commol"lweaftll Oata, CoMrnonweafth Software, or the Developed Work5, 

6. PROPERTY TO BE TRANSFERRED 

Prior to the conclusion of the Term, or 1,1pon notice of termlnat10n Qf the Contract pursuant to section 
39 (Terrnlnat1011), SGI shall cause \O have the domam name PA\lottery com, In addltlon to anv other 
domain names secured for the l.otterv under th~ Contract, and any and all rights, tltle and llltarest 
,moclated with those domain names, transferred to the Commonwealth at no additional cost to the 
Department. 

7, OELl\/l!RYANDACCEPTANCE 

;i. Contractor shall delNer the lrcensed Softwqre to tlHJ lottt!ry m accordance w1rh this Contract 

b FoUow,ng delivery, the llcensed Softwaro wlll be subject to an Acceptance lesl, 

c ihe partrns shall develop und implement o mutually agreed upon acceptance al"ld lmplemeotatloo plan 
("Implementation and Acceptance Plan") on or before March 151 2018, which shall set forth, among 
olher thJng.s, the set of tests to be conducted and thr time penods for conductmg those tesrs, The 
lrnplementatton and Acceptance Plan shilll lnclude a test phm which hwludes, but 1s r\Ol llmlted to, the 
following types of tests. device testing, browser version te.stlns; and cfolms protesslng testing. 

d. In the event that an Acceptance Test Is delayed due to the acts or omlrnons of the Lottery, then SGI 
.shall give fourteen (14) days' notice of Its. requlrcm(!nt that the Acceptaoce Test shall be carried out U 
the Acceptanc:e Tenmg ,snot carried out within a further period of faurtllen (14) dnvs d11e to the acu 
oro1nlu1ons of the lottery, the licensed Software shall have be deemed qccepted on the eKplry of such 
further penod, 
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e Notw1lhstandlng section 7 b where the Lottery uses the Ltce11sed Software, before concluding (or 
commen~lng) thll Acceptance Tt?sts, In a hve erwironment for cornmerc\al purposes othet than for 
agreed testmg purpo$es, then the licensed Software shall be deemed to bP accepted on the date of 
such first live u$e 

r, Nothing In this section shall prevent the Lotte,y from Identifying and communicating Issues with tho 
Ucen:sed Software to SGI after launch, and nothing In this section shall ellm1nate SGl's duty to ensure 
full funct,ona!lty of the licensed Software and Services, as desctlbed In Appendix 2 {Wotk Statement} 
in conformance with ns specifications 

g, SubJoct to subsectton 7.h beiow, SGI shall use all comrnctclally reasonable efforts to meet delivery 
dates The nan-del/wuy cf a particular Deliverable ~hall have ha effect on any other De/lverab/e or 
prev1ous Dellverables that have beon subject to Acceptance 

h. The Comm1onwealth and lottery acknowledge and agree that the dates for Dellverables, Soft Launch 
Date1 and Commercial Launch Date are Lottery driven del!dllnE!s to whlch SG ha!i agreed to 
accommodate. Furth~r each of the Comrnonwca!th ,md Lottery agrca, that tho tlmely provlslon of the 
Licensed Softwar& Is dependent on. (1) third-parties, lndudlng the Lottery's advertising agency, and (Ill 
a llrnlted scope; and any delay on the part of a third-party outside SG's control at the devl11t1Qn froro 
the agreed upon scope shall entitle SG to equltable tolhng or relief ltom enforcement of any prnv1s1on 
of this Contract To accommodate lh!! defined launch dates, the parties have agreed to llm1t chaoge to 
the 5ystem c1nd operations for each launch, and some reqo1,ementl may be deferred to post-launch ro, 
lmpfementetlon. Notwithstanding the above, Contfactor acknowledges- and agrees that atty 
,equirements deferred to post-launch aod not already set~forth as part of post-launch punuant to 
Appendix 2 shall not Impair the fune:Uonal!ty of the sy$1.em; shall hot Impair the Integrity of the systemi 
and shall not result In the system being In vlolahon of redeml 01 state laws or regulations Any t.:hanges 
tesultmg 1n the alJove shall be provided thro~gh the Parties' resoettive proJe,ct managers 

8, TIRM 

a. This Cont,act shall commence on the Effective Date and terminate no later than the second anniversary 
of the Effect!V(:I Date, 

b. In the event the lottery Is empowered to gront an e11tension or ,enewal of the1e terms In furthenmce 
of the 11.ottery taw1 lndudlng any amendments, and lf the lottery belle\les It is ln the be:st Interest of 
the- Comrnonwcalth, the parties .;igree to diligently negotiate such e)(tenslon or r(!nowal, lncludlng 
flnanclal tetms, In good-faith tofad!ltate the continuity of the Licensed Software and 5ervkes provided 
tJlldet this CQntrnct 

9, TI:RMS Of PAYMENT 

The Department agrees to pay, and the Contractor agrees to accept as full compensation tor the 
services rendered hereunder, th~ tottery Costs set forth in Apptmd,x 41 (Charges) attached hereto and 
made a part hereof as If fullv set forth 

10 LIQUIDATED DAMAGES 

ii The Commonwealth and Contractor agree that, In the circumstance$ deseribed In this Section 10, 1t wm 
be ~)(tremely 1mpractl,al and difficult to determine actual damages whu:h the Commonwealth may 
incur U llottery is not avollable in a hve environment for commercial purposes on or before May l, 2018 

b. Sub1ect to sections 10 c through and Including 10,1 below, If the \lottery 1s not available In a hve 
environment for commercial purposes on or before May 1, 20\8 (the "Comrnerc1al Launch''), and: (I) 
the lottery has not consented to an extension of such Commatt:lal Launch; and (II) the Contractor 1s 
solely fes.ponslble for the delay, then the lo\tery may ;;isse.ss, as hquldated damage$, an amount up to 
$10,000 per day for each day aftor Apnl 30, 2018 

c The ('leterrnlnatlon to asse.ss liquidated di!mages shall be made by the Department. Upon de.termination 
that 1lqu1dated damages are to or may be arnmed, the Department shall notify contractor of the 
potl:!nttal r1ssessment In wnune lhe availablllly of an addt\looal cure or greater cure pcr,od other than 
as set forth m this Contract s"all be m the equitable discretion of the Department-
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d, If aoy portion of the llqultlated damages provisions ,s determined to be unen1orc:eable In one or more 
applications, that portion remains In effect In all apphtattons nqt determined to be unenfor~able and 
1s .!eve,able from the lnvalld applteiJtlons U any portion of the UqU1d1>ted damages provisions Is 
determined to be unentorceablu In any appllcatlon, lhe other provision or provisions shall remain In full 
force and eflec.t. 

e It Is expressly agreed that the waiver of any liquidated damages due the Commonwealth shall constitute 
a waiver only as to such liquidated damages and not a waJVer of any future hqlJldatcd damages Failure 
to demand pilyment of llqllldated damages within any penod of time shall not coostttute a waiver of 
such cla!m by the Department, 

If the Lottery assesses liquidated damages, 1n no event shall the total hquldatfd damnees be In e1tc:~ss 
of the difference between the actual amount of profit received or accrued to the lottery and the 
Anticipated Pro0t for E!ach fiscal veat, or any part thereof, covered by the Contract 

g, All U$sem?d llquldatel1 damages will be deducted from any monies owMd SGI by the Lottery, and in 

the event the amount due SGI Is not sufficient to satisfy the arnouril of the llqurdated damages, SG! 
.shull pay tho balance to thelottcrywttlun thirty (30) cafendardays of written notrncatlon If the amount 
due Is not paid m full, the balance will be deducted from subsequent payments to SGI. At the lottery's 
sole option, the lottery may obtain payment of assessed liquidated damages through one (1) o, more 
cla1m'5 upon the Performance Bond 

h Any hquldateci damages imposed In accordance Wllh this section 'ihall be pro-rated for partial periods 

1, SGI shall not be required to pay l1qu1dated damages for delays solely duo to matters as envmerated m 
section 42 (fotce Ma/evre1, or to the exfeM any Delay was cilused solely by the lottery or ;iny third 
party acting on behalf or at tho direction of the Lottery, or for actions specifically approved m writing 
by the Lottery (nlottery Delay") Where the Cornmerd1'1 Launch ls delayed by acts or omissions as 
detailed In this section, the Commercial Lounch Shilll be equllably axtended by a period that Is 
reasonabfe and commensurate to re(fect the e1ttent of the delay caused by the event of farce majeure 
or the appllcablc lottery Delay This provision In no way l1mlts Cont,actor's l1ab11Hy for Its 
subr.ontractors 

11 RIGHT OFINSPECTION 

Subject to the provisions of section 26 (Confldentlai lnfotmatlon)1 the Department shall have the right 
to inspect all phases of tho production and support of the licensed Software and Services provided 
hereunder upon reasonable prior notice toSGJ and subject to SG)'$ .safety and ~ecurlty procedUTes 

U. EKCLUSIVITY 

a Exc/usNt {Lottery Pro11/der lo cons1derallon of the payment terms accepted by SGI, during the Term, 
the Department lJnd tottery each agree that each enllty shall refrain (rqm dt:1ve/op1r1gr 1ntrodvc!ng, or 
directing implementation and opetatlon of ti lottery or other games or programs authorized pursuant 
to 4 Pa C.S. § 503, Nutwlthstandlng tha foregoing, SGI acknowledges and agrees that this eKcluslvlty 
provision ~ha!l 1n no Way prohibit the Commonwealth from developlng, lntrortucing, contracting for, 
1mp!emo11tlng or operating !lottery or 5lmUar services (1) pursuant to lh~ provisions of 62 Pa.CS 
(relating to procurements) which w11I neGessanly occur during the Term of this Contract, Pl upon 
notlf1catJon by the Commonwealth to the Contractor that this Contract 1s h~(mloated pursuant to lt5 
terms; 01 (3) upon written reque.~t by th!.' Comrnanwea)th for a specific Rame, program or service 
author]U!d under 4 Pa,C.5 § 503, which SGI Is eltt1er unable 01 unwl!llng to provide withm a 
commercially reas.onable period or time 

b, fxcJustve flattery Content. During the Tenn of this Contract, SGt agrees that 1t Shitll not offer any 
J)fopt1etary SGt dlgltal Games to any licensed casino within the Tlmltory 

13. BONDS & INSURANCE 

a Insurance 

for the entire pe:rioQ of thfs Contract, SGJ agree$ to maintain the followln,i insurance, with the 
Commonwealth. the Department and the Lottery named as addlttooal Insureds, which 1ns.urnnce shall 
provide funds, fees, and legal costs for any damage, loss of revenue or cla1rn-s incurred or erlslog a$ a 
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(esult or tha operation of the Uceflsl'.!d Software and Servi~:. However, the Commonwealth, the 
Department and the lotte1y shall not be named as add1t1onal Insureds on lhe ef(Ors and Qrtusslons 
pQhcy desc,lbed below. No insurance shall be cancelled or changed without at least thirty (30) days 
pnor, written notice to the lottery, By requiring such cow,age, the Lottery does not waive any 
Immunity from \iabl!lty which 1t tnay otherwise have, 

SGI agref!s to furmsh the Lottery with certificates of Insurance for all insurance required under this 
Contract within fourteen (14) day.s of flnal execution and delrverv Qf this Contract to SGI, with the 
eKceµlion of the certiflcate5 for Errors and omissions losurance, which Errors and Om1sslons certificate 
of insurance shall be furnished to the Lottery prior to Soft launch 

All certificates of Insurance furnished by SGI shall aver that ,overages afforded shall not be cancelled 
or changed without at least thl,ty (30) days. prior written notlCE to the lottery 

SGI shall acqvlce Insurance. written for not less than any llmlts of llabillty herein specified or required by 
law, whichever Is greater, and shall Include contractual llabllity Insurance as applicable to SGl's. 
obligations uoder sectlor\15 (Commonwealth Held Harmless), of th!s Contract, 

Property. SGI shall maintain lnsu,ance on an materlals and ~qu1pment u~ed In operating the 
licensed Software In SGl's business m the amount of actual replacement cost thereof. Such 
pollc.y shall include an All Risk Property Floater to msure permnal property includ\ng contents, 
materials, and mobile items agalnst fire, colllslon, flood, etc. Neither the Commonwealth, the 
Department, the lottery, nor lottery Retailers are responsible for any s1.1ch 1nsun:i.nre. 

II, Publtc L1ablllty. SG1 shalt maintain comprehcoslve General llablllty and Property Damage 
insurance with limits of not less than one mllllon dollars ($11000,000) for arw one person and 
threemllllon dollars {$3,000,000) for anyone occur,enca for personal injury, and three mllllon 
dollars ($3,000,000) for any one occuuence for property damage 

!It. Errors and Omiss,ons SGI shall maintain errors and omissions Insurance with limits of not less 
than five mllUon dollars ($510001000) shall be In force <1rd effective from the date of thi! Syslem 
start-up and shall continue without Interruption for one (1) year after (he expiration of the 
Contract. Errors and Omisslom Insurance shall !ndemnlfy SGI, tJ1e Commonwealth and th!! 
~ottery for any los\ which may be Incurred SGI shall ,equ1te that subcootrecto1s and service 
prov1den mu1ntaln l:"ors and Omissions Insurances, with policy limits acceptable to the 
lottery, for the terms of any tontracts for performance of work rnqulred or SGI, as prime 
contractor, under this Contract. 

N, Netwark/Cyber Uabflfty Insurance (lnctud1ng c;average for Professional and rechnology-Based 
Services Uahlltty 1f not coveted under Company1s Professional l1ablllty/Errors and Omissions 
lnsu,ancc referenced above} m the amount of $3,000,000, per accident/occurrence, covering 
the Contractor, ,ts employees, agents, contractors1 arid rnbcontractors In the performance of 
all services SG represents that NetwQtk/Cyber lliibllity Insurance is covered under Its Errors 
;,nd Om!sslons lnsuranci!. 

V Profen,onol and Technology-Based Services L,ab1/Uy lns(lrance (lris:vrlng against damagu and 
claim e1-1pemes as a re:n.1lt uf claims arising from any actual or alleg~d w,ongful acts In 
performing cybet and technology activities} In the amounl of $2,000,000, per 
accldent/orcummce SG represent! that the Professional and Ttchnology,Basnd Sarv1Ce$
l/ab!llty Insurance ls covered under the Company's Error and Omissions Insurance, 

vi Automotive lr1Suronre, SGI shall Insure automotive equipment used in the op~ratloo of the 
System SGI shall maintain Automablle Bodlly ln1u1y Uab1Uty Insurance with ll llmlt of one 
million dollar, ($1,000,000) for each person and five mllhon dollars ($5,000,000) for each 
acddent, and Ptoperty Damage llablhty tn5Utance with a Hmlt of not less than one mlll10" 
dollars {$1,000,000} for i!Bch accident 
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v11 Employees, SGI shall Insure Its employees according to Commonwealth of Pennsylvania 
st11lutes and regulations, mcludlng c:overage as required under tho Workmen's Compensation 
Law 

b Bonds 

All bonding must be issued by a flrm authorized by the Office of the Insurance Commissioner to write 
business In the Commonwealth of Pennsylvania 

!, Fldellty Bond. Within follrteen (14) day$ of fJnal eMecutlon and delivery or this Contract to SGI, 
SGJ shall deliver to the lottery a Fldehty Bond ln the amount of one mllllon dollars ($1,000,000) 
covering any loss to the Commonwealth due to any fraudulent O( dishonest act on the part of 
SGl's olflcers, employee$ or agents, 

II. Petformonce Bond Within founcen 114) days of final execution and di!llvery of this Contract 
to SG, SG must deliver to the Lottery a Perlontiance Bond which will be effective as of the 
Commencement Dale of this Contract. A Performance Bond In the amounl of one rnllhon 
dollars {$1,000,000) will be 1equ1red for each year of the Cont(act 

A Perf'onr1ance Bond m<1y be ln lhe form of a policy or certlfil:ate issued by a reputable S\ucly • 
company A cert1f1ed c:heck or cashier's check made payable to the CommonweJllh of 
Pemuy/vanla, Department of R~vonue1 Penn'5ylvama l9ttery, may br accepted In lieu af the 
5urety company Issued pollcy/certific.ite, 

14. INTELLECTUAL PROPERTY RIGHT INDeMNITY 

In the event that a clatm arises that the Licensed Software, other than any ll"ltel\ectual Property of the 
Lottery, lnhlnees the rlE.ht:. of a third par1y, SGI shall 1mmed1iitely notlfv the Department and the Lottery 
In writing aod, without diminishing SGl's obligation to defond and hold harmless the Commonwealth, 
the Oepartment. aod the lottery, Its agents and employt,:es, SGI may elect to exerose oni! of the 
foffowfng optfons below· 

l procure for the Department the right to continue using the at-Issue software 
(or ;Jny part thereof) In accordance with the terms of this Contract, 

1. modify the at-mue software so tt>at it ceasel!i to be Infringing, 

3. replace the at-Issue software with equlvalant or better non-Infringing software 
deam~d satisfactory to the Oepartment; or 

4 agrea toan alternative acceptilhlf? to both SGI and th~ Department, 

15. COMMONWEAL TH HELD HARMlESS 

r1 The Contractor shall hold the Commonwealth harmless from and Indemnify the Commonwealth against 
any and all third party claims, dem<1nds .ond actions bosed upon or arising out of nny ilCtlv!tles 
perfonned by the Contracto, and Its empfQyees and agents under this Contract, provided the 
Cornmonwealth gives Contractor prompt not1ce of any such clatm of which It learns Pursuant to the 
CommQnweolth Attorneys Act, Act of October 15, 1980, P L. 950, No, 164, as amended, 71 PS § 732· 
101-732·506, ,he Otflc.e of Attorney General (OAG) ha1 the sole authotlty to repres.t:mt the 
Commonwealth Jn actions brought against the- Commonwealth The OAG may, however, in IU sole 
discretion and under such terms as 1t deems appropriate, deK?gate Its right of defense If OAG delegates 
the defense to the Contractor, lhe Commonwealth wlll cooperate with all reasonable requ~sts of 
Contrac.tar made In the defense of such suits 

b, Notw/chstand/ng the above, Mlther party shall ente, 1,ao any settlement without the ol"her party's 
written consent, which shall not be. unreasonably wlthheld, The Commonwealth may, in Its sole 
dl5eretlon, allow the Contractor to c.ontrol the defense and any related settlement nl.!gotlatlons, 

16, LIMITATION OF LIABILITY 

a The Contractor's llablllty to the Commonwealth underthl1 agreement5hall be Umltod to the total dollar 
amount of this Contract (ancludlng any amendments) Thl.s hmltatlon will apply, t1Xi;epl as otherwise 
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states In this section, regardless of the form of action, whether In rontcacl or 1n tort, lncludlng 
negligence This hmitat\or-, does not, however, apply to any damage$ . 

1. For bodily lnju,y; 

ll For death, 

111, For mtontional lnfury, 

w. For damage to real propettv or ti1ng1b1e personal property for which the Contractor 1s fegalfy 
liable; 

v Under sectlon14 (lr1talleclual Property Right lndemnlly); 

\II Under section 23 (Dahl Breach or Loss); or 

vif Uhdet section 24 (Virus, Ma!lclous, Mis1;h1evous or Destructive Programrnlng). 

b No party shall be !table to the other for any of the following types of loss or damage, even if the party 
has been advised of the possibility' of such loss or damage, (1) Jr,dlract or consequential losses; (11) loss 
of prof/ts, contracts or antictpoted savrngs, or (111) loss or damage anslng from loss, damage or 
corruption of data, eMcept a!. set forth In section 23 (Data Breach or loss). 

17. PRIME CONTRACTOR RESPONSIBILITES 

Subject to Third-Party Game terms and conditions and the Lotteries adherence thereto, the Contractor 
1s the prime contractor and, as such, Is respooslble for all contractual ac1lvlt1es performed under this 
Contract, whether or not the Contrnctor performs them, The Contractor shall be tile sole point of 
contact with regard to r.ontracwal matters, mdudlng payment of any ot all charges hereunder 

18, OTHER CONTRACTORS 

The Commonwealth may undertake or award other contracts ror addltlonal or relat(!d work, and the 
Contractor, other contractors and Commonwealth employeei:. ~hall fully coope,ate with one another, 
and the Contractor shall coordinate its Services and/or provision of Supplies with such add1tlonal work 
as may be reasonably required. The: Contracto1 and any other contractor shall not comrntt or perrolt 
any act that wlll Interfere with the perfonnam;e or the work by the Contractor or any other contractor 
or by Commonwealth employee.s, This sectton shall be Included ln the Ccrntracts of all contractors with 
which this Contractor shall bu required to toopetate The Commo11wealth shall equltably enforce this 
section as to all contractors to p,~vent the lrnpos1t1on of unreasonable burdens on any contractor. The 
Contrac:tor shall not be llable to the Commonwealth or the Lotte!'( to, any non-performance of such 
other contractotS; th1$ provision Ill no way llmlts the llablllty of the Contractor for Its $Ubcontractors, 

19, ASSIGNMENT & SUBCONTRACTING 

The Contrac:tor ls prohibited from asslgnmg, transfernng, or otherwise dlsposfng of this Contract or any 
section or portion theteof, It$ nghts, title or Interests therein, or Its power to executo such Contract to 
any other parson, CQn1peny, rnrporat1on, or entity wlthoul the prior written consent of the Department 
The Department shall not unreitsonably withhold \ts consent under this paragraph ln the case of any 
assignment, transfer or other disposition that would 11ot materially preJudlce the Commonwea1th'5 
Interests hereunder. 

No subconlrattlng Is permitted without the t?xpress, written approval of the Department l)1e 
Department teserves thQ right to require the Conti actor to replace such subcontractors reasonably 
found to be unacceptable to the Departrnent The Contractor 5hall be ,espons1ble for enforcing against 
subcontractors those prov1slons of the Contract applicable to subcontractors, Any change 1n 
subc.ontraet,on or m the locatlon of the Contractor's filclhtles at which work for the lottery Is to be 
performed must be approved by the oepartn,ent In writing pnor to such change, 

20, CHANGE OF OWNERSHIP OR INSOLVENCY 
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lo 1he event that the Conlractor should experlence a change of control (defined below), the 
Commonwealth shall have the excluslvi:! option of continuing undet the terms i!nd oondltlon:. or this 
Contract with the Contractor or 1t.s successors or assigns for the full remalmns term of this Contract, or 
contlnumg under the terms and conditions of this Contract with the Contractot at Its succeuors or 
asslgm for such pertod of time as 1s necessary to replace the products, rnaterlals, reports, studies, or 
computer prosrams, or lmmedri:ltely terminating this Contract Nothing In this secUon limits the 
Commonwealth's exercise of any rights that the Commonwealth may have to tnrmmate the contract 
pursuant to section 39 (Termlnil'Uon), 

b For purpose~ of this Contract a "change of control" shall mean the acqu1slt1011 or disposition, by a single 
parson or entity, of more than 50.0lo/o of the voting securities of the Cont,actor's ultimate parent 
company•Sclentlf1c G.imes Corporatlon•after the Effectrve Date of this. Contract; and 1t shall not Include 
,rnycurrent or future ucquls1t1ons, divestitures, or re'<>rganl1atlons or the Contractor's corporat-e group 

21, STAFF AND PROGRESS MEETINGS 

e, SGI connrms and ag,ees. that it!ihall provide, suitably qualified staffi ln and outside of the Temtory, as 
more fully .set forth In Appendix 2 (Work Statement}, to pi:rform the Services In a timely and dlllgent 
manner, In the event that SGI replaces at1y member of Its staff engaged on the Services, SGI shall use 
reasonable efforts to ensu,e that such repl11cemaots are of a sullable level of experlenco and 
quahflcatian to perform the remalnlria Servites. 

b. The parties shtill nominate a represct1t11twe who shall be re.spons1ble for organrzlng meetings once em;h 
month and at other times as rea~onabf'f' required for the purpose of reviewing the overall prog,ess of 
the Seivlces, resolving any dlrftcult1es and discussing othec Important matters in connection w1\h the 
Sc1Vtces and this Contract. 

c, Each party shall provide all loforrnallon and documentation reasonably required by the other for the 
performance of Its duties under this Contract or as otherwlie reos-onably required 1n connection with 
this Contract. 

d Change Control If the Lottery ,equest& a change or mod1flcatJon to a DeUverabte, (eaLh a "Change 
Request"), such Change Request will be subiec:t to the rollowlngi 

the lottery wlll preoare and submit a written work request to SGI containing ~ detailed 
description or the change or modification sought and any proposed timetable: for the Change 
Raquost; ' 

ll within ten Business Days after rece,pt of the Lottery's written request as above, SGI will nottfV 
the Lottery If SGI ls capable of carrying out the requested Change Request and, 1f so, SGI will 
prepare a revised Speclflcat1on, to Include any Lotter; Costs, for the Lottery's approval If SSG 
Is not capable of carrying out the requested Change Request. SO will provide Lottery with ar1 
explanation as to why the Change Request cannot be earned out ami will provide t.ottery wllh 
alternatives to the 01ange Request that are consistent with the Lottery',: goals and the SOW, 
attached he<@to as Appondb! 2, 

111 unless and until any Sf)Cc\flca11on Is agreed and signed by the parties, all drafts, d1si::usslons, 
proposals and negot(atfons between the part/es for the provfston of the Licensed Software or 
Services by SGI under a Change Request Will be subJect to contract and will not create binding 
obllgat1ons on the patties, 

iv peither party shall unnecessarlly withhold or delay execution of anv agreements or documents 
provided for in thrs sectlbn, and any ag,eement or document provided for ln this section shall 
be tonstdered denied If not executed wlthm 15 days 

v once agreed In accordance with the above, no change to a C.hange Request wHI be valtd unless 
such change together With any correspond,ng chunge to the relevant cost estimate, 
s-pec1flcatlons, ,equlremants, dependencies, lmplem~ntatlon plans, agreed milestones and/ 01 

Acceptance procedures for the relevant Dellverable has boen agreed m wnhng between the 
parties 
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e A.d Hae Work. The patties may from time to rime mutually agree for SGI to provide smitll ad hocamounU 
of Services without agreeing to a Change Rnquesl ("Ad Hoc Work'1), If 1t 1s mutUiilly agreed belween 
the parties that any such Ad Hoc Worl( should be carried out, the p~rtles wlll agree any relevont 
.spec1flcatlom therefor, and SGI will completo such Ad Hoc Work within a mutvally agreed time par\od 
If ,t 1s agrMd by the parties aft~r discussion but before the wo,k begms that proposed Ad Hoc Work 
should In fact be a Change Request, the procedure In subsection 21,d will be completed by the parties 
m relation to that s~eclflc:atlon, 

22. PCI SECURITY COMPLIANCE 

a General, By providing the Se,vices under this Contract, thi: Contractor n1ilY create, rnce1ve1 or have 
access to credit card records or record systems contalnlng cardhofder data Including credit card 
numbers (collectively the "Cardholder Oata"), Contractor shall complywrth the Payment Card Industry 
Data Security Standt1rd ("PCI DSS11 J requh·ements for Cardholder Data that are pre.scribed by tht!. 
payment brands (Including, but not !!trilled to, Visa, MasterCard, American EKpress, aod Discover), as 
they may be amended from t1rne to time Contractor acknowledges and agrl'.!1!5 that Cardholder Data 
mpy only be used for assistrng m compfating a c.ard transaction, (or fraud control services, for loyalty 
programs, or as spe<:lf!cally agreed ta by tht! payment brands, for purpasf:!s of this Contract or as 
required by applicable law or regulations 

b Compr,ance with Stundordf, Contractor shall perform tQ dnd comply with the PCI oss standard~ as 
def med by the PC! Secunty Standards Council at, 
~uc.is~q1mywmd<1rd~.orpJ~ecu111y !,l1md,1rd~flnde:x php, Contracto, shall monitor these PC! DSS 
st;Jndards and will J'.l(ompt\y notlry the Commonwealth if Its practices should not conforrn to such 
standards Contractor shall provide a letter of certification ta attest to meeting \hls requl,flm,wt within 
seven (7) days of Contractor's receipt of the annual PCI OSS compliance ,eport 

23, DATA 8REACII OR LOSS 

a, Contractor shall comply with ~II appllcable data protection, data secunty, data p,lvacy iJnd data breach 
not1flcatlon laws, includmg but n.ot llmlted to: {1) the Breach of Personal Information Not1flca.Uon Ac-t, 
Act of December 22, 2005, Pl. 474, No, 94,u amended, 73 PS, §§ 2301-2329. 

b, For O~ta and Corifldent/al Information In the poss-esslon, r.ustady, and control of the Contrn<;tor or its 
employees, agent$, and/or subcontroctot$, 

1. The Contractor sh11II report unauthorb:ed ac;cess1 use, release, loss, destruction or d1sdo.sum 
of Data or Confidential Information (''lhcldent") to the Commonwealth within two (21 hours of 
when tile Contractor know'i of or reasonably suspecb such Incident, and the Contractor must 
Immediately take all reasonable str.ps to mitigate any potential harm or further ac<:ess, use, 
release, loss, de$tfUCtlon o, dlsc:.losure of such Ditta or ConffdP.ntlal Information. 

n Contractor shall provide trmc!y notice to all ind1vldu"ls that tnav require notice under any 
i!pplh:atila fl!W or regulation as a result of an Incident. Tha notlce must I.le pre.approved by the 
Commonwealth. At the Commonwealth1s request, Contractor shall, at Its soh~ expen$e, 
provide credit cl'lordtor111g n!rVlces to all lnd1v1duals that may be impacted by any Incident 
rnqulrlng notice. 

Ill Contractor shall be solely tespons1blc for any costs, losses, fines, o, damages incurred by lhe 
Commonwealth due to Incidents 

c Ai to Data and ConfldPntla1 lf1format1on fully or partially In the pos~es.s,on, custody, or control of the 
Contractor nnd the Con1monwe1tlth, the Contractor shall dU1gently perrotm all of the duties required In 
this section 23 m cooperat1on with the Commonwealth, untd the time at which a, determination of 
responslbillty for the Incident. and for subsequMt action regarding the lnclden1, 1s made ffnaf 

24. VIRUS, MALICIOUS, MISCHIEVOUS OR DESTRUCTIVE PROGRAMMING 

a The Contractor shall be liable for any damages Incurred by the Commonwealth If the Contractor or any 
of Its employees, subcontractors or consultants Introduces a virus or mal1dous, mmh1evous or 
destfui;uvc- pragrnmmlng mto the Commonwec,fth'' software or computer networks and hat failed to 
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complv with the Commonwealth sohwace security standards. The Commonwealth must demonstrate 
that the Contractor or any of Its employees, subcontractors or consultanu Introduced the virus or 
mal\clous, mischievous or destructive programming The cont,actor's llab,llty shall cease If the 
Commonwealth has not fully com pl led with Its own software secunty sumderds 

b The Contractor shall be llable for any damages Incurred by the Commonwealth including, but not 
limited to, the: expendlturn or Commonwealth funds to eliminate or remove a computer vlrus or 
mallclous, R11ich1evous or deltrvctlve programming that res~lts from the Contractor's failure to take 
proactive measures to keep virus or malfc1aus1 mischievous or destructive programming from 
onglnating from the Contractor or any of Its emp!oye0s1 subcontrnc.tor.s or consultants through 
appropriate flrewa/ls and maintenance of anti-virus sohwaro and software security updates (such as 
operating systems security patches, etc.), 

c In the event of destruction 01 modfflcat,on of Software, the Contractor shall eltmlnate the virus, 
mallclous, mlschlevous or de~truc.t1ve programming, renore the ComnionwealtWs .software, and be 
liable to the Commonwealth for any ras.ultlhg damages. 

d. Tho Contractor shall be r~ponslble for rcvlewmg Commonwealth software security standc1rd.s and 
complylng with those standards 

e The Commonwealth may, at any time, audit, by a means deemed appropriate by the Commonwealth, 
any computing devices being used by representatlVe'i of the Con1ractor to provide SeN1ccs to tite 
Commonwealth for the sole purpose of determining whether tho~e devices have ant1-vlrus sof1warn 
with current virus signature files and the current mlnlMIJIY\ operating system patches or workarouM:; 
have been Installed Devices found lo be out of con,pllance wlll 1rnmed1ately be disconnected and wlll 
not be pennltted to connect 01 reconnect to the Commonwealth network unlU the proper 1nstalla,t1or,s 
have been made 

t. The contracwr may U$fl the anti virus software used by the Commonwealth to protect Cont,actor'.s 
computing devices used In the course of providing services to the Commcrnweulth It 1s understood that 
the Contractor may not ins toll the software on any computing device not being used to provide sel\'lc:es 
to the Commonwealth, and that all copies of lhe software wlll be romoved from all devices 1.1pon 
terminaUon of this Contract. 

g. The Commonwe<.1lth wUI not be responslble for any damages to the Contractor'$ computers, data, 
-software, etc caused as a r~sult of the Installation of the Commonwealth's anti-virus software or 
morntormg sortware on the Contractor's computers. 

lS, LOCATION, STATUS ANO DISPOSITION OF DATA 

o. All Data must be stored w1thrn the Unltod States, 

b. The Contrac.tot shall be re.spoo$Jble for mal11talnlt18' the prlvacv~ security and Integrity of Data Jn the 
Contractor'$ Ot Its subcontrnctots' po'isesslnn, 

c All Data shall be provided to the Commonwealth upon request, 1n a fotm acceptable to the 
Commonwealth ilnd at no cost 

d Any Oata shall be destroyed by the Contractor at the Commonwealth's request 

e, Any Data shalt be held for 11t1gatlon or public reco,ds purposes by the Contractor at the 
Commonwealth's request, and In accordance with the securlty, pnvacv and acces:StbllllV requirements 
of this Contract 

l6, CONFIDENTIAL INFORMATION 

a Each party shall hol<I In .;onOderice all Conf1dent1al Information obtained from the othe1, lncl1.1dlng bLJt 
not limited to the licensed Software and the Oocumentutloo, and only dlsdose such Confidential 
Information to Its professional adviser, and to those of lt$ employees or contractor5 as may be nece5sa1y 
for the purp05e..s of this Contract and who shall bi'.! Informed of the confidential (lature of such ConOdent!al 
Information, 

b. Neither party shalt dlsdose to any third PMty Without the exprc~s perrnls~lon of the other party any 
Confidential lnformut1on obtained from th~ Qther party 
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c The provmoos of sections 26.a and26.b shall not appfy to any lnlormatfon which 

,. was in the rec1p1ent's lawful possession prior to the date of this Contract and was not 
de~ignatad as being conOdentlillj 

It, the tec1plent can shaw was rn Its own knowledge or dqveloped Independently by the recipient 
prior to the date of disclosure; 

m, Is disclosed to the recipient by a third party free of iHW obllgatlons of confldenUahty; 

iv. Is lawfully In the ptibllc domain, other thon by breach of this Contract, or 

v, the teclpfent Is required to disclose by a Competent Authorlty or by operation of lnw or 1n 
otder 10 tom ply with the rules of a recognized storkelfchange. 

d. Nothing 1n this section 26 $hall be deemed or construed to prevent the receiving party from dlr.closlng 
any Confldentral Information prc>vfded by thedtsclosfng party to any to a consultant, contractororother 
person engaged by the receiving party In connection herewith pro\llded that the receiving party shall 
ensure that such Information 1s held 11\ confidence by ~uch third pnrtles 

e The receiving party acknowledges that any Conrtdenti-al Information obtained from, ar relati~g to, the 
d1sctosmg party or 1b respective serval'\tS or agents by the rece,vmg parly In the course of ncgoUatlng 
for, or In the performance of, this Contract (or by any person employed or engaged by the rtlce\Vlng 
pany m connection. with this Coflttact m lhc course of such employment or engagement} Is and shall 
remain the property of the dlsdo.slng party, 

27, TICKET PURCHASE ANO PRIZE PAYMENT RESTRICTIONS 

The. Conttactor acknowledges that, under the Applk:ab1e Low1 regufatlons, and Department pollcy1 no 
offlcet ot employee and no spouse, child, brother, sister, or parent residing lri the householc1 or any 
officer or employet? of rhe Contractor or of any subcontractor with direct acce.ss to the Licensed 
Software shall purchase a Pennsylvania Lottery ticket or be paid a prlle In any Pennsylvania Lottery 
Game. As to Powerball" and such other multl•W1te or lnti:rnatlonal lottery games In which th~ Lottery 
1s now or may become a partu:ipant d'uung the term of this Contract1 the sr1rne ,estnct10,ns applyto the 
purchasa ol such game tickets within Pertnsylvama only SGI wauants that 1t ha5 communicated th!~ 
requirement to each offlcer and employee of the Contractor assigned to work on this Contract and any 
subcontrnctors and servh::e ptov1ders-. 

28, ABSCENSE OF CERTAIN CHANGES OR EVENTS 

fhe Contractor warrants that· 

a, As cl t!,e Effective, Date of this Contract, the Contractor has not, except as dlsclosed to the Lottery, 

I, sofd, assigned, voluntarfly en,umbered, granted a license or subheense with tespect to or 
d1sposl!'d of all or .svbstanhally all of its assets, other than ltl the ordinary course of its bo.sloess 
as ronductcd as of the Effective Date, and 

fl entered Into any contract 01 commitment 1nduding but flot limlted to acqws1tlons or sales 
within ,ts. business ~rea except in the ordln.uy course of business as conducted on the Erfecllve 
Date 

Neither the Departn,ant nor the Contractor Is aware of any plans of any membcu of the Contractor's 
mi!nagement, supf!rvlso,y, e>r key employees a<.tlvely Involved In the Contractor's performance of this 
CoMract to retire or otherwlse cease bemg an employee of the Contractor prior to or within one (1) 

Y~ilr followmg thn commenc~men\ of the term of this Contract except as otherwise communlc;itcd t<> 
lhe lottery by Conttactor 

b As of tho £ffcchve Date of this Contract, thete h;n been no mat1?rial fldvcrse change In the flnanclal 
condition, business, propart,es, or pro5pects of the Contractor, 
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If the Co11trac.tor expeuences any changes as outlined in section 28 a o, 28 b, above, during the period 
or this Contract, the Contractor shall promptly notify the Oepartment and the Lottery subject to 
apphcable requirements of the Secunues and £,irhunge COmrn1sslon, In the manner set forth In section 
49 d (Notice} of this Contract, notice, of such change promptly rollowing the t\mf! the change occurs or 
Is Identified, whichever Is ea,ller. failure to give notice to the Department and the lottery wlll be 
n1fflclent ground!i for terminating this Contract, 

29, CONTRACTOR INTEGRITY 

It Is essant1al that tho~e who seek to contra,t with the Commonwealth of Penn$ylvama observa high 
standards of hone$ty and Integrity They must conduct themselves in a munnN that fosters public 
confidence In the Integrity of the Commonwealth procurnment process. In furtherance of this policy, 
Contractor agrees to the followlng· 

a Contractor shall nialntam tho highest standards or honesty and integrity during the performance of this 
Contract and :sholl take no action m vJolaUon of state or federal laws. or regulations or any other 
applicable laws or regulations, or other rcqu!remfmts applicable to Contractor or that govern 
contracting with the Commonwealth 

b. Contractor shall e!itabllsh and Implement a wntten buslrum lntegnty policy, which includes, at a 
m1mmum, the requirements of these provisions as they relate to Conttactor employee ac.tlvlty with the 
Commonwealth and Commonweillth employees, and which Is distributed and mode known to all 
Contractor employees 

Contractor, its aff)lfates, agents and employee$ shall not influence, or attempt to lnOuence, any 
Commonwealth employee to breach the standa,ds of ethical conduct for rornmo11wealth employees 
set forth In the Public Olflclal and Employees rthrc, Act, 65 Pa c. s. §§ 1101, et seq , the State Adverse 
Interest Act1 71 P,5, § 1761, et seq,, r1nd the Governor's Code of Conduct:. Executive OrcJer 1980-18, 4 
Pa Code § 7 .1s1, et seq., or to breach any other ~tate or rederal law or regvlat1on 

d. Contractor. Its afflhatel., agent$ and employets shall Mt offer, give, or agree 01 promise to give any 
gratoltl/ lo a, commonwealth offlclal or employee or to any othar person at the dlrec.t1on or requa:st of 
any Commonwealth offir.lal o, employee, 

e Contractor, its afflliates, agents and employees shall not offer, give, or ag,ee or promise to give any 
gratuny to a Commonwealth offlclal or employee or to any other person, the nccaptance of whlch 
would v!olate tho Governor's Code of Cond1.1c.t. Exec\JtJVe Order 1980-18, 4 P.a Code§ 7.1S11 et seq, or 
any statute, regul.allon, statement of policy, n,aoagcment dl(ettlve Qr any o\her pubhshed standard of 
the Commonwealth, 

Contractor, its jfllflates, pgen~ and employees shall not, dlrac;tty o, Indirectly, offer, confer, or agree to 
confer any pecuniary beneflt on anyone as consideration for the decision, opinion, recommendation, 
vote, other e11.ercrse of d1sc(etion, Qf v10lat1on of d known legal duty by any Commonwealth ortlclal or 
employee, 

Contractor, its affil!ates, agents, employt?eS, or ;,nyone tn pnv,ty with him or her shall not accept or 
agree to att:ept from any person, arw gratuity In connettlon with the performance of work under the 
Contract, except ;,n provided In the Contract. 

h. Contractor shall not have a flnanc:lal interest In any other contractor, subcontractor, or supplier 
prov1din.l} services, labor, or rnaterlal on this pfOjeci., unless the f1nanclal Interest ,s disclosed to the 
Com,nonw~alth !rt writing and the Commonwealth consents to Contractor's hnanclal mterest prior to 
Commonwealth execution of the Contract. Co11tractor $hall dlscfose the financial hiterest to the 
Commonwealth at the time of bid or proposal submission, or ,f no bids or propo5als Pr~ solklted, no 
later th-an C:ontractor's submission of the Cont,act signed by Contractor, 

Conttactor, Jts.affJ/1ates, llgents ,rnd employees shall not d1sdose toothetsany 1r1form.1tlon, documents, 
reports, data, or reco,ds provided to, or prepared by, Contractor fQr the lotterv under this Contract 
without the prior written approval ar the Commonwealth, except as requl,ed by lhe Pennsylvania Right· 
to·Know law, 65 P,S §§ 67101-3104, or other applicable law or asotherwbe provided In this contract 
Any lnformatlon, documents, rnpons, data, or records secured by Contractor from the Commonwealth 
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or r1 third party in con11ectlon with the performince of thts Cor,tract shall be kept cont1dentlel unleis 
dlsclosure of suth lnfotmation 1s 

Approved lo writing by the Commonwealth prior to Its dlsclosure; or 

11 Directed by ;;i court or ottier tribunal of competent JUtisdlctlon unless the contract requ1res 
prior Commonwealth approval, or 

Ill, Required for compllance with federal or state securities laws or the requirements of national 
securities m1changes; or 

N Necessarv for purposes of Contractor's internal assessment and review; or 

v. Deemed necessary by Contractor In any action to enforce the provisions or this Contract or to 
defend c1r prosec.ut~ c:lalms by or against parties other than the Commonwealth; or 

vi Permitted by the vahd authorll11.Uon of a thll'd party to whom the tnformallon, documMl~, 
reporhi data, or records pertain; or 

v11 Otherwl~o required by law 

Contractor certifies that noltherlt nor any of Its officers, directors, assocl11tcs, partners, limited pi>rtners 
or lndlvldual owners has not been offlclally notified of, charg~d with, or convicted of any of the 
fol!owlng and agrees to lmmedlately notify the Commonwealth atency COAtractlng officer in wntms If 
and when It or any officer, director, associate, partner, hmlted pprtncr or lndlvldual owner has be:en 
offic1ally notified of, ch11rged w1th1 convicted of, or officially not!Oed of a governmental determination 
of anv of the (allowing 

Commission of embezzlement, theft, forgery, bribery, falslfH::atton or destruction of rec:otds, 
making false 5tatements ar receMng stolen property, 

II Com1111ss1on of fraud or a crlmlnal offense or other Improper conduct or knowledge of1 

approval of or acquiescence In such activities by Contractor or any affiliate, orncer, director, 
r1ssoclate, partner, limited pa~ner, lndlvldual owner, or nmpk>yec. or other lndtvldual or ~ntlty 
il$Soclated with· 

obtamll'lg; 

i attemptmg to obtain; or 

3' performing a publfc: contract or subconrrac:t 

contractor's acceptance of the benefits derived frQm the conduct shall be deemed evldt1nce 
or such knowledge, apptoval o, acqule5cence 

HI V/olatlon of fade rel or state antllrust statutes. 

tv, Vlotatlon of any federal or state law regulating campaign contrlbut1ons. 

v Violatlon of any federal or state erwlronmental law. 

vi Violation or any federal or state law regulating hours of !nbor, mmlmum wage standards or 
prevalhng wMe standards, d1scrimlm1t1on In wages, or child labor vlolnt1ons. 

vi! Vlolat1on of the Act of June 2, 1915 (P.L. 736, No. 338}, known at thft Workers' Compansa\lon 
Ac~ 77 P.S § 1 et seq 

vlh Vlo!at1on of any federal or state law prohibiting dlscnminat1Qn 1n employment, 
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IK, Debarment by any agency or department of the rede,al government or by any other state 

x Any other c:rlme lnvo!vlng moral turpitude. or business honesty or lntegrlty 

ContraC'tor acknowledges that thE! Commonwealth may, in Its sole discretion, terminate tha Contract 
for cau$e upon such noUflcatton or whsn the Commonwealth otherwise learns that Contractor has been 
officlally notified, charged, or convicted 

Jc tf lhls Contract was awarded to Conuac.tor on a non~b1d basis, contractor must, (,u requiled by Section 
1641 or the Pennsylvanla Election Code} file a report of pol1tlcal contributlon'i with the St>cretary of the 
Commonwealth on or before February 15 of the next calendar year The re.port mun Include an 
Itemized 11st of all poht1cal contt1but1ons known to Contractor by VHtue of the )mowladgo posst1ssed by 
every ()ff1cer, dtfector, assoc:1-,to, partrnu, limited partner, or lnd1v1dual owner that has been made by. 

Any officer, director, associate, partner, l!mlted partner, mdlv1dual owner or membe,s of the 
Immediate fam!ly when the contributions e1tceed an aggregate of one thousand dollats 
($1,000) by any rnd1v!dual duflng the preceding year; or 

ii Any employee or members of his. Immediate family whose polltlcal rontrlbutloo e11cead~d one 
thousand dollars ($11000) dunng the preceding year 

lo obtalr1 <1 ropy of the reporting form, Contrai::tor shill! rontact the Bureau of Comm1ss1ons, Elections. 
and Leg1slatton, Dwls1on of Campaign flnilnce and Lobbying Drsclosure, Room 210, North Offlce 
8ulldlng1 Harrisburg, PA 171?0. 

/, Contractor shall comply with requirements or the. lobbying D1sclosureAct, 65 Pa, C S, § 13A01, et seq,, 
and the rngulatloni ptomu/gated pursuant to that law. Contractor employee a,tlvlth,u; prior 10 or 
outside of formal Commonwealth procurement commu11lcatlo11 pfotoi.:ul ate considered lobbying and 
subjects the Contractor employees to the registration and reporting requirements of the law, Actions 
byoutsldc lobbyists on Contractor's behalf, no m~tter the procurement stage, are notexempr and must 
be reported 

m When Contractor ha:s reason to bcUeve that any breach of ethlcc1I :st,rndards as set forth 1n law, the 
Governor's Code of Conduct, or in these provisions has occurred or may occur, including but not llmlted 
to contact by a commonwe.::ilth officer or employee which, If acted upon, would violate such ethical 
standards, Contrnctor shall lmmediaq!ly notify the Comrnonwealth contracting officer or 
Commonwealth Inspector General in writing 

n. Contractor, by submlssmn of its bld or proposal and/or eKecut1on of lhl$ Contract and by 1he submission 
of any bills, Invoices or request$ for payment pur.suarit to the Conlrijct, cert!Oes and represent!. that !t 
has not violated any of these contractor lntrgrlty provisions rn connection wrth the submission of the 
btd or proposal, du1lng any contract negotiations or during the. term of the Contract 

o Contractor shall cooperale wlth the Off1(e of lns:pectot General In Its investigation of any alleged 
Commonwealth employee breach of ethical standards and any alleged Contractof non•complionce with 
these provisions Contractor agrees to make Identified Contractor employees aViJllable for lnterwilews 
at reasonable times and places. <::antractor, upon the! inquiry or request of the Office of Inspector 
General, shall provide, or if appropnate, 01ake promptly avallable for mspec:t1on or copying, any 
Information of any type or form deemed relevant by the Inspector General to Contractors lnteg,Jty and 
comphanr.e With these pr()vmons:. Suth informat!Pn may lntlude1 but shall not be llmrted to, 
Contractor's buslnes$ or financial records, documents or flies of any type or form that refers to or 
concern this Contract. 

p For violation of any of these Contractor Integrity Provisions, the Commonwealth may term1nata this 
and anv other contract with Contractor, ctalm lfqu1dated damages rn an omount equal to the value or 
anything recewed 1n breach of these provl.1:lons, clalm damages for all additional costs and e1tpen:se$ 
mcurfed In obtalninl!i another contractor to tomplete porformonce under this contract, and debar and 
suspend Contt'actor from domg busmess with the Commonwealth These rights and remedies are 
cumulative, and the use or non-use of ilny one shall not preclude lhe use of all or any other. The.sf' 

-17-



rtghfs and remedies are In i1ddlt1on ro those the Cammo11wealth may haw~ under law, .st<1tute, 
regulation, ot othet\Yl$e, 

" For purposes of these Contractor lntf;!grlty Provlslom, the following terms shall have- the mea111ng.s 
found ,nth\$ section '29 q 

I. 11Confldenr1al mformatlun" mecms information that a) ls not already In the publ!c domalnj b) Is 
not available to the publlc upon request; c) ls not or does not become generally known to 
Contractor from a third party without an obl!ga11on to marntain its confident1al1ty, d) has not 
become generally known to the publlc through en act or omission of Contractor; ore) has not 
been Independently de.vt!loped by Contractor without the: use of c:onfldentlal lnfonnauon of 
the Commonwealth 

It. "Consent" means wiltten permission .signed by a duly authorized officer or employee of the 
Cornmonwealth, provlded that where the mate.rlal facts have been disclosed, In wnting, by 
pre•qualiflcatlon, bid, proposal, or contractual terms, the Commonwealth lhall be deemed to 
have consented byvlrt\le of e1<i,cut1on of this Cont,act 

Ill "Contractor'' means the mdlvldual or entity that has entered Into thl'i Contm:t with the 
Commonwealth, including those directors, officers, partners, managers, and owner.s having 
more than a five percent Interest ln Contractor 

Iv '1Flnanclal lnterest11 tneans 

1 OwnNShh> of more tha11 i:I five percent Interest In any busmess; ot 

z Holding a position as an offlcar, director, trustee, partner, employee, or 
ho1dmg any position of management. 

v 11Groru(ty' means tendering, g1vu,g or pruvltllng anvthmg of more than nomlnal monetary 
vallJe mcludmg, but not limited to, cash, travel, (!ntcrt11lnment, glhs, meals, lodging, loans, 
subscriptions, advances, deposits of money, services, employment1 or contracts of any kind. 
The exceptions set for1h tri the Governor's Code of Conduct, Exf!cutlve Orcfer 1980-18, the 4 
Pa Code§ 7.l53(b),shall apply. 

vi "lmmed1ote fam1ly1' means a spouse and any unemanclpated child, 

vn, "Non·bld basls'1 means a contract awarded or e1<ceuted by the Commonwealth with Contractor 
Wllhout seeking bids or proposals from any other potential bidder or offecor. 

vm "Po/ltlcal contrlbut,on'' means ony payment, g1ft1 subscription, assessment, contract, payment 
for servlces, dues, loan, forbea,ance, advance or deposit of money or any valuable thing, to a 
candidate £or pubhc office or to a polltlcal comrnlttee1 mclud1ng; but not limited to a polltlcal 
action committee, made for the purpose of lnfluttnclng any election In the Commonwealth or 
PennsylYarila or for paying debts locu((ed by o, for a candidate or committee before or after 
any electron 

30. ENHANCED MINIMUM WAGE 

a Enhanced Minimum Woge Contractor agrees to pay no less than $10,15 per hour to its employees for 
all hours worked directly performrng the services called for In this Contract, and fot an employee's hours 
perfom11ng ancillary servh:es necessary for the performance of the contracted Services when such 
employee spends at least twenty per cent (20¾) of their tlhle performing ancllli!ry Services ma given 
work week. 

h, Ad/urtment Beginning January l, 2017, and annually thereafter, Contractor shnll pay Its employees 
described In subsection 30 a aboyc an amount that Is no less than the amount previously m effe£:t, 
Increased from such amount by the annual percerttago lncnmso In the-Consumer Pnce Index for Utban 
Wage Earners and Clerlcal Worker~ (United States city averngo, all items, not seasonally ad/u:sted), Qr 
Its successot publlcatlon as determined by the United States Bureau of Labor Statistics, and rounded to 
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the nearest multiple or $0 05 fhc applicable adJusted amount shall be publl$hed m the Pennsylvania 
Bulletm by March 1 of each year to be effective the. following July l 

r. Ex,eptwm. These Enhanced Mlmmum Wage Provisions ~hall not apply to employees: 

I, axempt from the minimum wage under the Mlmmt1m Wage Act of 1958, 

II, covered by a collective baro:aming agreement, 

111 required to be paid a higher wage under another state or federal law governing the services, 
lnc:ludlng the Prevofllng Wage Act and Davls•Bacon Act, ot 

,v required to ba paid a higher wage under any stale or local pohc'f or ordinance. 

d Not,ce, Contractor shall post these Enhanced Mm1mum Wage Provls1or'1s tor the entire penod of the 
Contract consp!cuoudy In easlly-accesslble and well-llghted places curtomanly frequented by 
employees at or near where the contracted SeMces are perfo,med, 

e. Records, Contractor must mamtam and, upon reque!it and wlthlfl the time penods requested by the 
Commonwealth, fucmsh all employment and wage records necessary to document i:ompheuce with 
thesa Enhanced Minimum Wage Provisions 

Sanct,ons, Fallure to comply with these t:nhanced M11,1mum Wage Provisions may result In the 
lmposltlon of sanctions, which mny Include, but shall not be llrnlted to1 termination of the Contract, 
nonpayment, debarment or raferral to the Office of General Counsel for appropriate clvil or cnmlnal 
referral 

g St1bt:olltroctors contractor shall tnclude tho provisions of these Enhanced M!mmum Wage Provisions 
In every subcor'ltract so that ttiese prows!ons wlll be binding upon each subcootractor 

31. RIGHT-TO,KNOW lAW 

a. The Pennsylvanla Rlght•to•Know law, 65 P,S, §§ 67.101-3104, as amended, ("RTKL") apphes to this 
Contract For the purpose of this section 31, tha tarm 1'the Commonwealth" shall tefer to the 
contracting Commonwealth orcan11at1on. 

b If the Commonwealth needs the Contractor's assistance In any nriltter anslng out of the RTKL that Is 
related to th,s Contract, 1t shall notify the Contractor using the legal contact lnformatlon provided In 
this Contract The Contractor, :at any time, may designate a different contact for such purpose upon 
reasonable prior written notice to the Commonwealth. 

c, Upon wrlthm notification from the Commonwealth that 1t requires the Contractor's asslsti'lnce In 
respandlng to a request undec the RTKL for Information telated to this Contract that may be In the 
Contractor's pouesston, constituting, or alleged to com,tltuto, a publlc record 1n accordance With th~ 
RTKl (11Requested lnfo,matlon"), the Contractorshall• 

Provide the Commohwec,lth, Within 10 days after receipt of written notification, access to1 and copies 
of, any doc:uml?nt or mrormal1on In the Contractor's posse$Ston ansing out of this Contract that the 
Commonwealth reasonably balleves is Requested lnfo,mqtlon and may be a public record under the 
RTKl:and 

e. Prt>vide such othN assistance- as the Commonwealth may reasonably request, in order to comply with 
the RTl(L with respect to this Contrar.t 

Jr the Contractor considers the Requested Information to Include a request for a Trade- Secret or 
Conhd"nt1al Proprietary Information, as thorn terms are defined by the RTKl, or other information that 
the Contractor considers eKempt from production under the RlKL, the Contractor must notify the 
Commonwealth and provide, within seven (7) days of ,ecelvmg the written notlflcatlon, a written 
.$tiltemant :signed by a repres.entatlve of the Contrnctor eKplainlng why the requested mater!al 1s 
el(etnpt from puhllc dlsclosure under the. RTKl 

g. The Commonwealth will (ely upon the wrrtteri statement from the Contrnctor m denying a RTKL request 
for the Requested Information unless the Commonwealth detormlnes that the Requijsted Information 
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Is clearly not protected from dlsclosore under the RTKL Should the Commonwealth determme that the 
Requested lnfofmallon 1s clearly not exempt from disc!osure1 the Contractor shall provide the 
Requested Information within five (5) business days of rece1pt of wnttan notlrtcat1on of tile 
Commonwealth's determination, 

h, If the Contractor falls to provide the Requested Information within the time period requited by these 
prov1s!ons1 the Contractor shall indemnify and hotd the commonwealth harmless for any damagel, 
penaltlas, costs1 detriment or harm that the Commonwealth may Incur as a result of the Contractor's 
failure, Including any statutory damages assessed against the Commonwealth 

The Commonwealth wlll re1nibutse the Co11tractor for any c:on'i associated with c:omplymg with these 
ptovI~Jo11S only to the extent allowed under the fue schedule e$tabll5ohed by the Of flee of Open Records 
or as otherwise provided by the RTKL if the fee 5thedule 1s. inapplicable. 

The Contractor may fife a legal challenge to any Commonwealth decision to releast'! a record to the 
pubhe with the Office of Open Records, or In the Pi,nnsyfvanla Courts1 however, the Contracto, shall 
lndemnlry the Commonwealth for any legal expenses Incurred by the Commonwealth as a result of such 
a challenge and shall hold the Commonwealth harmless for any damages, penalties, costs, detnment 
or harm that the Commonwealth may Incur as a result or the Contractor's fatlure, including any 
statutory damages assessed iJgalnst the Commonwealth, regarQlcss of the outcome of such leg;;il 
challrnge, As between th~ parties. the Cont,actor agrees to wawe all rlshts or remedies that may be 
available to It as a result of the Commonwealth's dlsdosure or Requested Information pursuant to the 
RTKL. 

k The Con1ractor's duties relating to the RTKL are c:ontlnulng dutie.s that survive the e)lplratlon of this 
Contract and shall continue. as long as the Contractor has Requested lnfom1atmn m 1t5 possession. 

32, TIIE AMERICANS WITH DISABILITIES ACT 

ourJng the term of this Contract, the Contractot agree, as follows 

a Pursuant to foderal regu!atlons promulgated under the authority of The Amef!cans With O\sabllities 
Act, 28 C F.R § 35 101 1 et.sf!q,, the Contractor understands and ag,ees that no lndlvldual with a d1sablllty 
shall, on the basis of the rJ!sablllty, be e)(cluded from partlcl'3atfan In rti1s Cont,act or from activities 
provided for under this Contract. As a tontfltlon of accepting and executing this Contract, the 
Contractor ag,ees to C'omply with the: General Proh1b1t1ons AQalnst Discrimination, 28 CF A § 35,130, 
and all other ,egulat1ons promulgated under Title II of The Americans With Disabilities Act which ore 
appllci!ible to the benefit:s, se,vlcf!s, prog(am.s1 and acuvItIes provided by the Commonwealth of 
Peonsylvanla through Contracts With ouls1de Conttactors. 

b. The Cont<actor shall be responsible for and agree,; to mdemnlfy and hold ha,mle$s the Commonwealth 
of Pennsylvania from fesses, damages, expenses claims, d'emand's, sUL(<;, aod actions. brought by any 
party against the Commonwealth of Pennsylvania a.s a res.ult of the Cont,acto,'s fallu,e to comply with 
the prov1s1ons of subs~~tlon 32(a) above, 

al. NONDISCRIMINATlilN CLAUSE/SEXIJAL HARASSMeNT ClAUSE 

a In the hiring of any employee('5"} for the manufacture of supplies, performance! of wotk, or any other 
ai:Uvlly required under the Contract or any su'1tonlri1ct, the Contractor, each suboont,actor, or any 
person actmg on behalf of the Cont,sctor 01 subcontractor !ihall not dlsctlmlnate by roason of ,ace, 
gender, creed, color, se><ual orlentallon, gender identity o, expression, or 1n violation of the 
Pennsylvania Humati Relations Act (PHRA) and applicable rederal law5, against any clt11en of this 
Commonweallh who Is qualified and awulabla to perform the work to which the employment relate\. 

b Neither the CQntractot nor any .subcontracto, nor any perJon on their bat,alf shall In any manner 
discriminate by rna:mn of race, gender, creed, color, se)(ual orientation, gender identity or e)(preu1on, 
or In vlolatlon of the PHHA and applicable federal laws, agalrut or intimidate any employee Involved /n 
the manufacture of supphe!i, lhe performance of work1 or any other activity reqmred under the 
Cootfact 

The Contractor and ench subcontractor shall e:s.tabllsh and maintam a wtitten nond1scrlmlnallon and 
sexUiJI har,nsment poftcy and shall Inform their employees In writing of the policy The pollry must 
contain a p1ovh1on that sexual harassment will not be tolerated and employees who practice It wlll be 
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disciplined Posting this Nondlscrlminat1on/Scxual Harassment Clause consp1c:uau5ly In easlly-access1ble 
a11d weU-hghted places customarily frequented l)y employees and .at or near where the contractad 
services are performed shall satisfy this requirement for emplovees with an established work site, 

d The Contractor and each subcor1traclar shall oot discriminate by reason of raca, gender, creed, color, 
sexual orientation, gender Identity or e>rpresslon, or In vlolat!on of PHRA and applicable federal laws, 
against any subcontractor or supplier who ls quallfled to perform the work to which the contract relates 

e. The Contractor and each StJbcontractor represents that It Is presently m compllance with and will 
nuunt~ln comphance wilh all applft.abte federal, ~tate, and local laws1 regulations and pollc1es refatlng 
to nondlscr1m1nat1on and sexual harns:>ment lhe Contractor and each subcontractor furthPr 
represents that 1t ltas flied a Standard Form 100 (n,ployer Information Report {"EEO-in) with the US 
Equal Employment Opportumty Commmilon rEEOC") and shall Ille an annual EEO·l report with the 
EEOC as requited for employers' $Ubject to lltle VII of the Clvll Rights Act of 1964, as amended, that 
have 100 or more employees and employers that have federal government contracts or f1rsHiet 
subcontr.:icts and have 50 or more eniployees. The Contrac;tQr and each subcontractor shall, upon 
request and within the time periods requested by the Commonwealth1 furmsh all necelisary 
employment documents and records, lrtdudlng EEO•l rf!parts, and permit ac:tess to their books, 
records1 and accounts by the ccntr.:ictlng agency and the Bureau of Diversity, Inclusion imd Smalt 
Business Opportunities for purpose of oscerta1n1ng compliance with provisions of this 
Nondl~ctlmlMtlon/SelCual Hilrassment Clause, 

The. contractor shall mclude the provisions of this Nondiscrlmmatton/Sexual Harassment Clause m 
every subcontract so that those provisions applicable to subcontracto,s wm be binding upon Pach 
subcontractor, 

g, Tha Contractor's and each subcontractor's oblrgatlon$ pursuant to the.se provisions am ongoing from 
~nd Hfter the effet.tlve date of the contrnct through the termination date thereof Acwrdingly, the 
Contractor and each subcontractor shall have anobllgat<on to inform the Commonwaalth If, at any time 
dunng the term or the contract, It becomes awa-re of any actions or occurrences that would result m 
vlolatton of thesP pro\11slons 

h, The commonwealth may cancel or terminate the Contract and all money doe or to become due under 
the Contract may be forfeited for a vlolatton of the te,ms and rond,tlons of this 
Nondfst:tlmlttallon/Se>rual Harassment Clause In add1tion, the agency may proct:!ed with debarment or 
suspension and may place the Contractor In the Contractor Respons!bUlty FIie 

l4, CONTRACTOR RESPONSIBILl1" PROORAM 

a. The Canrractor certifies, fol' itself and all Its subcontractors, that as of the date of Its execution or this 
Contrnct, that neither the Contractor, nor any subcontractors, nor any supphets are under suspension 
or debarment by the Commonwealth or any governmental entity, lnstrnmental1ty, or O\.lthorlty and, 1f 
the Contractor ca Mot so certify, then 1t agrees to submit a written explanation of why such certiflcatlon 
cannot be made. 

b The Contractor must also certify, In writing, that as of the date of lts execution of th I$ Contract, 1t has 
no tax llab1hUe.s or othet Commonwealth obllgations 

c. The contractor's obhgat,ons pur.~uant to these provlsrons are ongoing from and after the Effective Dam 
or this Contract through the termlnatlc,n date thereof Accordingly, the Contr.n:tor shall have an 
obligation to inform the Commonwealth if, at any t1ma durmg the term of lhe Contract, It becomes 
delinquent In the payment of taxes, or other Commonwealth oblle:atlons, or 1f It or any of lts 
subcontractors are suspended or debarred by the Commonwealth, the federal government, or any 
other state or governmental entity Such notl(Jcatlan shall be made wlthm fifteen (t5) days of the dote 
of suspension or debarment. 

d. The failure of the Contractor to notify the Commonwealth of Its S\Jspcnsmn or debarment by the 
commonwealth, any other state, ot tho federal government shall constitute an event of default of the 
Contract with the Commonwealth, 

e The Contractor agrees to reimburse the Commonwealth for the reasonable cons of rnvestlgation 
incurred by the Office of State tnsE3ector Genetal for Investigations of the Contractor's cttrnpllance with 
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the terms of this or any other agreement between the Contractor and the Commonwealth, which 
results In the sus~o11slon or debnrmenl of the Contractot, Suc.h cons shilll Include, but sh1)11 not be 
hm1ted to, salaries of Investigators, Including overtime, tnwel and lodging expenses: and expert witness 
and documentary fees The Contractor shall not be responsible for lrwestlgatlva costs for Investigations 
thnt do not result m the Contractor's suspension or debarment 

The Conttactor may obta111 a current IM of suspemted and debarred Commonwealth contractors by 
either searching the Internet at http://www,dgs.state,pa,U$ or contacting the; 

Oepartment of General Services 

Office of Chief Counsel 

603 North Orf<ce Building 

Hanlsburg, PA 1712S 

Telephone No.· (717) 783-6472 

FAX No; (717) 787-9138 

35, DEFAULT 

a. After prov1dmg no less than thirty (30} days to cure any alleged default( the Commonwealth may, 
subject to the provisions of S!.!ctlon 42 {force Majeure), and m addltlrm to ,ts other rights under this 
Contract, declare the Contractor in default by written notice thereor to the Contractor1 and terminate, 
a.s provJded In $OttJon J9 (Tf'rminatJon), the Whofe or any part ol rhJ.s controcr, JncludJng a purchase 
order, for any of the following reasons· 

Fall\Jre to begin wock within the tlma 1pec1f1ed m thEt Contrar:t, 

1I r-aUure to perform the work with sufficient labor, equipment, or material to en$UH~ the 
performance of the specified seMce.s In accordance with the Contract or Contract purchase 
otdet tenns; 

Ill. Fallure to perform the services In accordance With the terms of the Contract; 

iv Failure or rerv~al to remove material, or remove and replace any work or services rejected as 
defective or unsatisfactory; 

v, OlsconUnuance or work without approval; 

vi. Failure to resume work or seMces1 which have been d1scontmued1 w1thm II reasonable time 
after not1c11: to do ~o: 

vh, Insolvency or bankrupt<:y: 

vm Assignment mede for the benefit or creditors, 

Ut ~ailu,c or refusal within ten (10) days after written ootlce by the Department, to make 
payment or show cause why payment $hou\d not be made, or any amounts due for mator[als 
furnished, labor supplled or performed, ro, equipment rentals, or for s~rvlees rendered; 

x Fallute to protect, to repair, or to moke good any damage or Injury to property; or, 

11.1 Area.ch of any material provl!lons of this Contract 

b, In the event that the Commonwealth terminates thls Contract m whole or in part as provided In set:tion 
35,a, above, the CommonweiJlth may procure, upon such terms and in such mannar a$ It determines, 
sef\!lces s1mf/ar or fctenttc-af to those so terminated, and the Conuactor $hall be (rable to the 
Corntnonwealth for any rea~onable t'Xcess costs for !.Uth similar or 1dentk~l uw1ces included within 
the termmated part of the Contract 



If the Contract 1s terminated 1n whole or In part as provided by section 35,a, above, the Commonwealth, 
In addluon to any other nghts provided In this !>ectlon and to the extent ollowed by law, may require 
the Cof\tractor to trah5fer title and dellver Immediately to the Commonwealth ln the manner and to 
the e;ictent dlre:i:ted by the Oepartmant of General S~rvlces, such part/ally completed work, ff!c/udmg, 
where appllcabl!:!, reports, working papers and other documentation, as the Contractor has spec1hcally 
produced or specifically acquired for the perlarmam::e of s.ui:h part of the Contract as has been 
terminated Except as provided below, payment for completed work accepted by the Commonwet1lth 
shall be at the Contract price Except as provided below, payment for partially completed work 
1odudlng, where appllcable, reports and working paper5, delivefed to and accepted by the 
commonwealth sh311 be In an amount agreed upon by the Contractor and the Department, The 
Commohwealth may withhold from amounts otherwise due the Contractor for such completed or 
portlally completed works, such sum as the Department determines to be necessary to protect the 
Commonwealth against loss 

d, The rights and remedies of the (qmmonwealth provided In this section shall not be c>fch..1s1ve and are 
In addition to any other tight~ and remedle$ provrded by law or under this Cont1act. 

e The Commonwealth's fallure to exercise any rights or tl'medles provided In this section :shall not be 
construed to be a w,uvcr by the Cornmonwealth of 1b rights and remedies In regard to tho cvc=nt of 
default or any succeeding event of default, 

f, Followlng exhau.stlon of the Conrractor'l adm111lstrat111e remedies as ~et forth m section 39 
(Termlni1l1on), the Contractor's exdus,ve ,emcdy shall be to seek damages In the Board or Clalms 

~6. TAKES· FEDERAL, STAT~, ANP LOCAL 

The Commonwealth 1s exempt fmm all excise. taKes imposed by the Internal Revenue: Service and has 
accordingly reglnered wlth the lntemal Reve.nue Servlc:e to milke lax free purcha~es under registration 
No 23-1400001-K, With the exception of purchases of the rollowu,g Items, no e)t~mptlon certificates 
am required and none wlll be Issued ur1dyed diesel ruel, tire~, trm:ks, gas-guzzler emergency veh1dos1 

and :spo,ts fishing equipment The Commonwealth Is also exempt from Pennsylvania sales tax, local 
sales tax, pllbllc transportation aSS1nance taxes, and fee.\ and vehicle rental tax, The Department of 
Revenue regulitlltms pto\llde that f!}f~•mplion certificates are not required for sales made to 
governmental entitles and none wlll be Issued. Nothing In this section 36 1s meant to exempt a 
construction contractor from the payment of any of the\e taxes or fees which ;ire required to be paid 
with respect to the purchase, use, ,cntal or lease of tanglblP personal property o, taxable services used 
ot transferred In connection wtth the performance of a construct10h cohtract, 

37. OFFSET PffOVISION FOR COMMONWEAL TH CONTRACTS 

Thll' contractor agrees that the Commonwealth may sat o({ the amount cf attv state taK l1ab/llty or other 
obligation of the Contnictor nr Its subsidiaries to the Commonwealth against any payments due tha 
Contractor under any contract with the Commonwealth 

38, IICCOUNTING RECORDS & AUDIT 

a, Accounting Records 

The Cont1actor .shifll maintain., In accordance With generally accepted accounlln& prlnciple.s, all 
pertinent books, documenls, flnanclal and accounting records and evidence pertalnmg to the Contract 
to the extent and m wch delall as necessary to document <JII net costs, direct and indirect tor which 
payment 1s clalmed undet this Contract 

Subject to execution by the DepartmE?nt, or Its deslgnee1 of the Contractor's nondlsdosurj,l' agreement, 
consistent with the provlstons of sect10n 26 (Confldent1al Information), supra, such financtal and 
accounting records shall be made {IVSllable for Inspection and copying, upon request, to the 
Depattment, Its deslgnecs, the Stale Inspector General or any authorized agency of tl1e Commonwealth 
of Pennsylvania at any time during the Contract period and any ext\'mslon thereof, and for tht~e (3) 
yean from el!pllt1tlon date or final payment under this Contract, whichever Is later in time 

b Right co Audtr 
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Sub1ect to e>1ecutlo11 by the Oepartrnent, or Its deslgnee, of the Contractor's 11ond1sclosure agreement, 
the Contractor agrees to permit the audit of Its records by the Department, Its des1gn1?es, and the State 
Inspector Genecal. /\II bllllngs, costs, and flnanclal accounting records, source documentation, datd 
systems, programs, applicat1ons, project planning summaries, and field summaries, will be avallable for 
audit, examination, Inspection, and copying The Commonwealth and the Department reserve the right 
to perform at their sole di:;cretmn, addltlonal audits, Including but no lhn1ted to, audits of a 
flmmc:lal/compllanc:e nature, economy/efficiency, security program te-sults nature, or limited scope 
audits Addlt1onally, the Commonwealth and the Department also reserve the right to ,nspect and copy 
any of the Contram)l''S thfrcf-party auditor's reports and managf!ment letters. 

C, The requlrtmeots or this section 38 (Accounting Records ;;ind A'Jdit) shall also apply to third party 
contractors, 

39, TERMINATION 

The Department may termlni1te this Contract~ 

a If, because of legislatwe or other governmental changes or lack of fu11d1ng, contmuat1on of !Lottery 
Games shall be: determined by the Department hat to be In the bi!st 11,ternsu of the Commonwealth 
Such termft1atlon shall be effected by the Department sendlog nohce to the Contractor ln writing of its 
Intention to tormtnate this Contract at least thirty (30) days prlor to the termmatlon date. Any wrilten 
notice provided herein shall speclry the section of this Contract on account of whu::h termination ,s being 
made and the date on which such termination be-come-5 eflecUve. 

b For defoult und1u section 35 (Oefault)1 supra, by the Department sendln(J wntten not1ce ac least thirty 
(30) days prior lo lh(! termlnatlor, dat(! Any written notice provided herein shall specify the section of 
this Contract on account of which termination 1$ being made and the d11t-e on which such termlnatloh 
becomes effective. 

c Sy sandlng to the Contractor at least thln:y (30) days' prior wt1tten notlce that It will terminate the 
Contract d\Je to the Contractor's nonperformance or 1m1dequate performance unle$s the Contractor 
adequately remedJes its nonP1'rfo1mance or inadequate performilrltP dutlng such rnasonable period as 
the Deportment shall have specified 

d For the convenience of the Commonwealth by sending written notice to the Contractor at least :slK (6) 
months prior to the termination date 

e In the ev~nt of termination under section 39 d above, the Contractor shall recelve retmbursemcmt for 
the cost of any materials, servlce.s, or other expenses reasonably and actually lncurced ot the time of 
receipt of notification of cancellatlon and not Otherwise usable o, recoverable by the Contractor and 
costs of cl<lsing down the licensed Software and Services Subject to Contractor's provision of the 
transition service~ imd all related costs, the Contractor, 1..1pon receipt of notice of termination, shall take 
au steps necE!ssa,y to mitigate cost:; and expens~s payable under this section 

40, TIIANSITION SERVICES 

a lt is contemplated that the Lottery will award a new contract for 1lottery and /lottery-related services 
approxlmutely one (1) year prior to the expiration of this Contra.ct The Parties understand and agree 
that the Lottery may utlll;i:e the last 180 days of lh1s contnict for convetslon to the subsequent 1lol;-t:(lry 
system provider, contractor shall take all necessary and appropriate actions to aceoMphsh a complete, 
Umely and $eamless transition of any Services from Contractor to the Commonwe<1lth1 or to any veodor 
designated by the Commonwealth, without material 1ntem1pt1on of o, matetlal adverse impact on the 
Setvtces. Contractor shall cooperate with the Commonwealth ;,nd ony new contractor and otherwise 
promptly tflke all steps required or ftu1sonabty requested to as:ilst the Commonwealth In effecting a 
complete nnd timely transition of 5erv1ces 

b, Within 180 days of the Effective Date of this Contract the Parties shall develop a mutually agreed upon 
contract conversion plan ("Contract Coovernon Plan"}, which the Parties may be tequtred to update 
subsequently. 

c, In addition to any Lottery Costs and SGI Costs, any pravlslon of the licensed Software and Seivleos 
randan1d after the last 180 di.iys of this Contntct shed I be borne 1n full by the lottery. 
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41, SfRVlCE LEVfl AGREEMENTS 

a. rhe Contractor 5hall comply with the procedures and requirements of the Service level Agreemenu, 1f 
any, which are made part of this Contract, and whtch are attached as Appar1dhc 7 

b Where there are expressly defined Service Levels1 Contrattor shall measure and report Its performance 
agalhst these standards on at lea$-t a monthly ba51s, except as may otherwise be agreed between th'! 
parties Regardless of the presence or absence of expressly de~lned Service Levels but subject to thu 
other provisions of this Contract, mdudlng force MaJeure; any failure to adequately or timely perform 
a Service may result m consequences under this Conttact, up to and Including Contract termlnat!on, 

c, The lottery's acceptance or Service Level Credit shall not bar or 1mpah· lottery's rights and remedies In 
respect of the falfure or root cause as set forth e/sawhete In this Cantr.9'ct, /nclud/ng without /1m1tat1on 
other claims for liquidated damages, ln/uncUve rellef and termination eights; provided howcve,, Service! 
Level Credlt<i paid would be credited against nny such claims for damages. 

42, FORCE MAJEUR6 

a lf'I this Contract, "force mnJeure" :!hall mean any cause prewmtlng either party fr()m porfonmng aoy or 
all of its obllgatlons which arises from or Is attrlhutab!e to strlket, lock•outs or other mdustflal disputes, 
nuclear accident or acts of God, w1:1r or tcmcrtst activity, nor, clv!I commot,on, ma/ldous damage, 
accident, breakdown of plant or mach!rtctvi fire, flood, storm or rte(ault of suppllefs or sub-contrartot$ 
and, where they are beyond the reasonable control of the party so prevented, any other acts, events, 
ormss,ons or accidents. 

b Neither the Contractor nor the Department shall be liable to the other for any delay m or fmlure or 
performance und~r 1hls Contrnct due to a force ma,eure Any such delay In or failure of performance 
shall not i:onstltute default ot give rise to any llablllty foe damages. The e1ostet1ce of such causes of 
delay or failure shall extend the petlod rar performance to such e1ttent a" teasonably determined by 
the Secretary to be necessary to enable-complete petformance by the Contractor If teasonable d1Ugence 
ls e>terclscd by Contractor after the causes of delay or fmlure have been removed 

43. SOVEREl~N IMMUNITY 

No prov1sion of this Contract may be construed to walve or Urmt the sovernlgo immunity of thE! 
Commonwealth of Penmylva11l11 or tts governmental sub-units 

44, GOVERNING LAW 

This contract shall be Interpreted In accordance with and g_Qverned by the laws of the Commonwealth 
of Pennsylvania, Without giving effect lo It$ confllcl of law pcovis1ons EKcept as set forth lo section 49 
(Mlscel!aneous), tommcmwealth and Contractor agree that the courts of the Commonwealth of 
Pennsylvania and the federnl courts of the Mlddle Olstnct of PentJsylvanla shall have exclus!V<! 
1urlsdfct1on over disputes under thls Contract and the resolullon lhereof Any leg<ll action reliitlng to 
this Contract mus~ be brouaht 1n Dauphin County, Pennsylvania. and the parties agree that 1umdlctinn 
and veoue m such courts ,s appropnate, 

45, OFFICIALS NOT TO BfNEFIT 

No official or employee or the Commonwualth and no member of 1b General Assembly who exercises 
any functions or re.sponslblhtles under this Contract shall participate In any decision relating to this 
Contract which affects their personal mtere!it or the interest of any corporatum, partnenhlp, or 
association In which they are, direcUy or lndieectly, lntorested, nor sholl any such officlal or employee 
of the Commonwealth or member of Its General Assembly have any intere&t, direct Of Indirect, ,n this 
Contract or the proceeds thereof 

46, PUBLICITY/AOVE~TISEMENT 

The Contractor shall not issue new.s releases, internet p1Jstlngs1 advertisement:.) endorsement$, or any 
other public communication without prior written approval of the commonwealth, and then only m 
coordination with the Commonwealth This includes the tise of any trademark or logo 

47, IRS 1075 PUBLICATION 
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Contractor shall comply with the requ1remenls of Internal Revenue Servlce Publication 1075 - fa1< 
lnformattoo Secunty Gu!dellnes for federal1 Stale, and local Agenc1l's1 mcludtng any amendments or 
revmons thereto, where applicable, A copy of the current IRS 1075 Publlcatlon Is attached hereto ns 
Appendtx 8, 

48, Ef-10 USER LICENSE AGREEMENT 

The Partles acknowledge and agree that usti of the licensed Software ano certnln thlrd-partl!s services 
In performance of this Contract ,aqulre End Users to acknowledge and agree to certain requirements 
for the use of that software and thosrJ services, as determined by the Lottery and the Contractor 
(harelnaftec referred to as the ,..Encl User License Agreement" 01 11EULA11 ). 

The Lottery and Conttactor agree to develop the End User license Agreement pnor to March 30, 2018, 
The End User license Agreement may be modified on an ong01ng ba,;ls to Include changes In the law, 
regu!.Jtions, Lotte('{ policy, general errors and/or capabilities of the licensed Software and related 
services. 

Arnong ott\er standard and customary terms, the tnd User license Agreement. (1) shall state that all 
disputes related to llottery will be governed by Pennsylvania law, (2) wlll not requlfe End Users to 
$Ubn11t to arb1tratron fot any dispute related to \lottery, or any other provisions that o\herw1se llmlts 
the End User's dl\pute resolvtton opt1onsj (3) sht1II rufle,t that all decisions related to an End User's 
!Lottery account, lndvdlng1 but not hmlted to, whether to open, suspend, or close an account will be 
determined by the lottety; 14) will require the End User to abide by and adhere to tha laws of the Umted 
States and' the CommonweaJth of P(mnsyrvanlili whrle utcflz,nff the Licensed Software and otherwrse 
participating ln \Lottery; and (S} wm lndude any other provisions required under the !lottery 
regulations 

49 MISCELU\NEOUS 

.i Assignment Except as otherwise prov1dE:d In th~ Contract, the parties' rlghts and obligations under this 
Contract wm not be ar;;s1gned or transferred without the consent of the other party Any purported 
transfer or ass,gnment m v1olatlon of th1s 5.ectlon w1H be void and will have no effoct The provisions or 
this Contract are binding upon and for the benefit of the ~art1es and therr respective successors·11'1• 
Interest ancf permitted assigns and transferPes anr1 not far any other person ewcept as otherwue 
spec,flcally provided herein. 

b, Entire Conuoct This Contract constitutes the entire agreement and understanding of the parties 
relating to the 6UbJcct matter of this Contract and i-;upersedes any previous agreement or understanding 
between the parties In relation to such subject matter 

t: severablllty. \f any provision of this cont(act Is held Invalid, Illegal or unenforceable ror any ,ea\on by a 
court of competent 1urlsd1ct1on, such provision shall he severed and the remainder of the p,ovlslons 
hereof shall continue in full force and effect as ,r thi.s Contract had been eKccuted with the Invalid, Illegal 
or unenforceable provisions ellrnlnated In the event of a holding or tnvaltdlty so fundamental 5Q as to 
prevent the accomplishment of the purposes of this Contract, SGI and the lotte,v shall lmmetllately 
commence good faith negotiations to remedy such 1nvalld1ty 

d Nat,t;e Notice!~ ond other communications requlred or permitted to be given under thl!i Contract shnll 
be 1n writing and .shall be deemed effective upon delivery to the Party to whom addrnssad by (I) express 
co1.mer with vcr!Ot:at!on of actual recc1pt1 or (11) focslnule with confirmation of receipt generated by the 
sending device, a, (Ill} by C!:!rt1f!ed mall, return receipt 11!queJtted, All notices shall be sent to the 
foltowmg address: 

For SGI'. 

Sc.lentlOc. Garnes lnternatlonal, lnc, 
1500 81uegnm lakes Parkway 
Alpharfl!tta Georgia 30004 
Attn, Jim Kennedy 

Facslm1le No.: 678-297 5118 

26 · 

For the Department or Lottery: 

SecretdT'i of Revenue. 
Department of Revenue. 
Department 281100 

Strawbetty Squa,e 
Harrisburg, Pennsylvania l 7128-1100 
Fac.s1mlle No· 717-787·3990 



With a copy to 

5c1ent1flc Games International, Inc. 
6601 Bermuda Road 
Las Vegas, Nevada 89119 
Attention: Legal Oepartment 

AND 

Executive Director 
Pennsylvanu1 State Lottery 
1200 Fullmg MIii Road 
Middletown, Pennsylvania 17057 
Facsimile 1/o, 717-702·8024 

e, Independent Contractors It ls agreed that the relatior,shlp between parties Is that of mdependi.mt 
contractors, and nothlng contafned In this Contract shall be construe!J ot Implied to create a 
rclat1onshlp of Joint ventures, agent and principal, employer and employee, or any relatlonshlp other 
than that of Independent COl1ttaetor.s, Atno time shall either party mil.ke any commitments or Incur any 
charges or ekpenses for or fn the name of the other party, $ave and ewcept as set OtJt hete1n 

I, Wolver. Jn no event w/11 any delay, faflure or omission fm whole or m part} In enforcing, cxerclslns or 
p\lrsuin~ any rrght, power, pnvllege, claim or remedy confeued by or arising under this Contract or by 
law, be deemed to be or con5trued as a wmver of that or any other right, power, prlvllega, clalm or 
rnroedy In respect of the ctrcumstrmces In question, or operate so as to bar the enforcement of thrH, or 
any other right, power, prlvllf:!ge, claim or remedy, In any other Instance at any time ot times 
subsequently. 

g. Disputes In the event that any dispute arises between the Parties with re5pcct to the performance that 
15 requfred of the Contractor under this Contract, the Department shall make a determination 1nwrltln@: 
orns lntarpretat1on and shall send the same to the Contractor, fh11t interpretation shaft reference this 
paragrnph of the Contract and shall be flnel, conclusive and unrevlewable h, all aspects, unless the 
Contractor within thirty (30) day5 of the receipt of sard writing delivers to the Sec,etary of Revenue or 
his duly authorli.ed deslgnen a written llppeal, SvbJect to appl!c.able law, the decision of the Secretary 
{(Ir said deslgnee) on any such appeal shotl be final and conclusive and the Contractor sh&U thereafter 
with good faith arid ddlgence ,ender such perfo,mance as th~ Department or Secretary has determined 
Is required or It The Contractor's sole options with respect to any such deasfan shalf be e1thnr 

to accept said decl&!on as a correct and binding Interpretation of the Contract; or, 

h. to muke such a claim as It may desire to the Commonweelth's Board of Claims, pursuant to the 
Act of May 20, 1937, P,L. 728, No 193, as amended, (72 P,5, § 4651~1 et seq,), 

Pending a flnal Judicial res.olut,oo of af'ly such claim provided to said 8oard1 tho Contractor shall proceed 
dlllgently and 1n good faith with the performance of this Contracl as mterpreted by the Department and 
the Department shall <.ompeNate the Contractor pum1ant to the terms or this Contract. 

11. Contractor ackr1awledgt!s tllat this Contract was erit6'red t11ta on a no-bid basis pursuant to the 
provisions of the Act As such, the contractor acknowledges Md agrees to at all times e>1e1clse due 
diligence whh respect to the sobcontractots it chooses and agree5 to at all times negotiate the best 
price po:sslble for the Supplies and Services which constitute Lottery Costs as those cost!; are passed 
through to the Commonwealth 

(REMAINDER Of PAGE INTENTIONALLY LEFT BLANK] 
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IN WITNFSS WHEREOF, the Parties have executed this Contract on the Effective Date 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REV,NUE 

~~e '1/4'/Jr 
C Daniel Hassell Date 
Secretary 
Department of flevenue 

Department of RevenlJH 

fl1/m~J. ~ 1/oJ;g 
Office of Genen>I Counsel Date 

't ')..3 ( 
Date 

Certified as to Avallabllity of Funds,: 

-l8 

SCIENnFIC GAMES INTERNATIONAi, 

INC. / 

:f2tf~r:z,,L 
Patrick McHugh 

Senior Vice President, 
Global Lottery Systems 

Date 

J/.1,/;.r 
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APPENDIX 1 

DEFINITIONS 

a. "API" means propnetary application program mterface(s) developed and defmed by SGI that outline 
routines, data structure, obJect classes, and protocols that allows the Lottery usmg the Licensed 
Software to interface other Lottery's systems with SGl's external systems; 

b, "Acceptance Date" means the date that the lottery Is deemed to have accepted the licensed Software, 
in accordance with the Implementation and Acceptance Plan; 

c. "Acceptance iesting" is the carrying out by the lottery of reasonable tests agreed between SGJ and the 
Lottery to which the Licensed Software are to be subjected; 

d. "Appllcable Law" means all laws of any Jurisdiction that are applicable to this Contract, to any of the 
parties hereto, or to any activity of any of the parties hereto, as amended and In force from time to 
time, and the rules, regulations, orders, licenses, or permits issued thereunder, mcludmg, without 
Umltation, any rules1 regulations, orders, licenses, and permits of the Commonwealthi 

e. "Bet" means one plav for a spec1f1ed Lottery drawing of an 1Lottery game; 

''Bonuses" means bonus costs incurred by the Lottery (including but not limited to free play, bonus 
money on deposit, bonus money on reg1strat10n, and bonus-based loyalty programs); 

g. "Business Day" means any day that ls not a Saturday, Sunday, or a public or bank holiday m the United 
States; 

h. "Central System" Contactor's hardware and software systems located at its production data center to 
operate the ilottery systemj 

"Chargeback" means all amounts paid or returned to financial mstltutlons as a result of disputed or 
fraudulent financial transactions associated with Bets. 

J, "Commercial Launch" means the date that the Licensed Software goes live, which the parties have 
agreed to be 01 May 2018 or such later date as mutually agreed by upon by the parties; 

k. "Commonwealth" as def med m the introductory paragraph of this Contract, except as the context may 
clearly md1cate, Commonwealth includes the Department and the lottery, and Department and lottery 
Includes Commonwealth; 

"Confidential Information" other than section 29(Contractor Integrity), where conf1dent1al mformatlon 
Is specifically defined solely for that section's purpose; includes all Information, m whatever medium, 
relating to the trade secrets, operations, processes, plans, mtent1ons, technical data, product 
informat1on, koow~how, designs, market opportunities, transactions, affairs or business of a party or its 
customers, clients, suppliers, hold Ing compames or subsidiaries; all lnformat1on relatJng to the Licensed 
Software, including its related Documentation, the terms or subject matter of this Contract; and the 
negotiations relating to this Contract. Confidential Information specifically includes player identifiable 
lnformatmn as defmed under 4 Pa.C.S. § 503(d} and lottery confidential proprietary information as 
def med under 4 Pa.C.S § 503(e}; 

m. "Data" means any recorded mformatlon, regardless of the form, the media on which It Is recorded, or 
the method of the recording; 

n. "Deployment" means making a Game available on OPS to the public for play by End Users in return for 
payment of money or money•s worth; 

o. "Developed Works" means all of the fully or partially complete property, whether tangible or intangible 
prepared by the Contractor for ownership by the Commonwealth In fulfillment of the requirements of 
this Contract under Section 4.e.l; 

p. "Development Ser11ices11 means software development services provided by SGI on a Project basis to 
develop bespoke software for the Lottery; 



q "Documentation" means the documentation, spec1f1cat1on, mforrnat1on, directions, explanations, and 
similar material relating to the licensed Software supplied by SGI to Lottery from time to time under 
the terms of this Contract; 

r. "End User" means a person who accesses the licensed Software via the Website orotherw,se and who, 

where the context permits, Is the subJect of End-User Data; 

s "End-User Data" means the names, addresses, e-mail addresses, player ldent1flcat1on, telephone 
numbers, gammg history, credit and debit card numbers, bank account numbers, social security 
numbers or national ID number, PIN (Personal ldent1f1cat1on Number) numbers, passwords, credit 
limits, account .balances, deposit and withdrawal amounts, and account history of the End Users, and 
any other Personal Data provided by End Users in connection with their use of the Licensed Software 
and other information that Apphcable Law requires to be held or stored with respect to an End User; 

t. "EULA" or "End-User License Agreement" means the license agreement to be developed by SGI and 
the Lottery and as described in section 48 of the Contract between the Lottery or any Lottery Retailer 
and End-Users that establishes and comprises the End-User's rights to access and use the licensed 
Software; 

u. "Effective Date" means the date the Contract has been fully executed by the Contractor and all 
approvals required by Commonwealth contracting procedures have been obtained; 

v. ''Front-End User Interface" means the software visible to the End User on which End Users can access 
and use the licensed Software; 

w. "Game(s)" means a computer-based lottery wagering game comprising the Game Package owned by, 
or licensed to, SGI and delivered to Lottery pursuant to this an Order Form (mcludmg, 1Lottery Games 
SG1's games, Internet Instant Games, build your own scratch games, Third Party Games and Third-Party 
Branded Games as per context}; 

x. "Game Name" means the headline name or main title of a Game; 

y. "Governmental Authority" means any governmental, Judicial, or regulatory authority having 
Jurisdiction over this Contract, any of the parties hereto, or any actMty of any of the parties hereto, 

z. "Gross Gaming Revenues" means all monies received from end-users In respect of Bets, 

aa. "Hosting Services" means, where apphcable, those Services described at Appendix 6 (Hosting Services); 

bb. "!Lottery" means system authorized under the iLottery Law for distributing lottery products via 
numerous channels that Include, but are not limited to, web applications, mobile applications, mobile 
web, tables and social media platforms, mcludmg the OPS; 

cc, "flottery Game11 means internet and mobfre instant fottery games and other lottery products that the 
Department ls authorized to operate under the Act but does not include games that represent physical, 
lnternet~based or monitor-based interactive lottery games which simulate casino-style lottery games, 
spec1f1cally including poker, roulette, slot machines or blackjack; 

dd. "Internet Instant Game" or "elnstant" means a lottery game of chance m which, by the use of a 
computer, tablet computer or other mobile device, a player purchases a lottery play, with the result of 
play being a reveal on the device of numbers, letter or symbols mdlcating whether a lottery prize has 
been won accordrng to an established methodology as provided by the lottery; 

ee "Intellectual Property" or "Intellectual Property Rights" means any and all 1ntellectual property rights, 
of all types or nature whatsoever, mcludlng1 without limltat1on, patent, copyright, design rights, 
trademarks, data base nghts, appl/catlons for any of the above, moral rights, know-how, trade secrets, 
domain names, URLs, trade names, Twitter handles, or any other intellectual or mdustrial property 
rights (and any licenses m connection with any of the same), whether or not registered or capable of 
registration, and whether subsisting In any specific country or countries or any other part of the world; 

ff. "KYC" means know your customer; 



• gg, 

hh. 

II. 

Ji 

kk. 

II. 

mm. 

nn. 

'
1Licensed Software" means the software described in Appendix 2 and the Garnes, including any 
Updates thereto, supplied by SGI (whether owned by SGI or licensed from a third party) to the Lottery 
from time to time; 

"live" use of a part of the licensed Software or a Game by End Users in a live environment for the 
purposes of processing Bets other than for test purposes; 

"Lottery Costs" means the amounts payable to SGI by the lottery in consideration of the third-party 
goods, licenses, or services to be provided by SGI to the Lottery as set out in Appendix 4 and m any 
Order Form for the prov1s1on of software or services; 

"Lotterv Retailer" or "Retailer'' means an established busmess in pnvity with the Lottery to sell 1Lottery 
products; 

"Net Gaming Revenue" or "NGR" means, in respect of a month, Gross Gammg Revenues less (i) Payouts 
{ii) Bonuses; and (11i) Chargebacks; 

"Object Code" means any compiled, assembled, or machine executable version of the Licensed 
Software, or any part thereof; 

"OGS" means Open Gaming System, SGl's proprietary platform aggregator of digital game content 
servmg the U.S. Lottery market. The platform serves dlg1tal games to individual OPS platforms for each 
Junsd1ctlon. The OGS contains a suite of software files compnsmg the Source Code and Object Code of 
an interactive wager,ng game, mcludlng ,ts game logic and game engine, necessary to operate or 
maintain a Game; transactions systems; reporting funct,onahty; and other related appllcatlons that 
facilitate the Interoperability of Games with one the OPS; 

"OPS" means Open Platform System, SGl's Internet-based gaming platform that includes an End User 
account database, bonus management, payment processing facility and an API layer for third party 
Integrations, 

oo. "Order Form" means a Lottery order for add1t1onal products or services, that lists any applicable Lottery 
Costs or Third-Party terms and conditions; 

pp. "Payouts" means any amounts payable as winnings to end-users m relation to the !Lottery; 

qq. "Problem Escalatfon Procedure" means Contractor's operational procedure deflnmg process 
management of the !Lottery system production incidents, Including severity levels of production 
Incidents, escalation and communications process based on Incident seventy, 

rr. "Project'' a project to perform certain Development Services agreed to be provided by SGI to the Lottery 
m accordance with the terms of this Contract and the apphcable PIO; 

ss. "PIO" a project information document prepared by SGI m its standard form including a description of 
the relevant ProJett and deliverables and charges together with any particular technical or functional 
spec1f1cations, requirements, dependencies, implementation plans, and/or agreed milestones for the 
ProJect; 

tt. '1SGI Cost" means a cost incurred for the provision of I Lottery pursuant to this Contract which may only 
be passed through to the Commonwealth pursuant to the terms of Appendix 4 (charges); 

uu. 11Secretary" the Secretary of the Department of Revenue, Commonwealth of Pennsylvania, 

w. "Service Level Credit'' means a credit granted to the Lottery which may be applied toward future 
purchase of product or services from the Contractor; 

ww "Services" means any services to be provided by SGI, directly or through subcontractors, as set out in 
Appendix 2 (Work Statement) to th,s Contract, as same may be amended, modified, updated and 
revised from time to time by mutual written agreement of the parties; 

xx "Software" means a collection of one or more programs, databases or microprograms fixes In any 
tangible medium of expression that comprises a sequence of Instructions (source code) to carry out a 
process in, or convertible into, a form executable by an electronic computer (object code); 



yy. "Soft Launch" means a beta-test launch of the Licensed Software on 13 April 2018, or prior to 
Commercial Launch if such date is extended by mutual agreement of the parties; 

zz. "Source Code" means the human readable form of the Licensed Software; 

aaa. "Specification" means a detailed spec1f1cation of the functionality and other features of a Game or all 
or part of the licensed Software, 

bbb. "Support Services" means, where apphcable, those Services described at Append1>< 2 (Work Statement); 

ccc. "Territory" means the Commonwealth of Pennsylvania; 

ddd. "Third-Party Game" means any Game designed and devised m which all Intellectual Property is owned 
by that third party, and which 1s licensed to SGI and integrated with the OGS; 

eee. ''Third-Party Branded Game" means a Third-Party Game that incorporates Intellectually Property 
owned by another third party other than that supplying the Third Party Game, 

fff. ''Third-Party Game Terms" means m each case, the additional terms and conditions governmg Lottery's 
use of any Third-Party Game or Third-Party Branded Game, as may be m effect from time-to-time; 

ggg. "Updates" means any enhancements, mod1f1catlons, additions, translations, compllat1ons, or updates 
to the licensed Software, mcludlng additional games software or applications relating to the licensed 
Software, supplied by SGI to lottery; 

hhh. "Website" means the websites of Lottery and its Lottery Retailers and any replacement or successor of 
such websites or addlt1onal websites on which End Users can access the Licensed Software, including 
but not limited to, downloadable software appllcat1ons and web-based applications that commumcate 
with or through the website and any replacement or successor of such websites or add1t1onal websites 
on which End Users can access the llcensad Software Such websites shall Include the EULA as described 
m section 48; and 

111. "White Label Site" means any onllne gaming site operated by the Lottery and which has its own URL 
and a third party's name and branding but which Is operated In all material aspects by the Lottery or 
lottery Retailers as an "approved brand" endorsed upon the Lottery's on behalf of that third party 
Lottery ("White Label Party"), 
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APPENDIXZ 

WORK STATEMENT 

SGI undertakes to furnish the licensed Software and Services as set out m this Appendix 2, Any and all software 
llcensed under this Contract shall be the then current versions as of 31 December 2017. The software will 
replicate an Instance of ex1stmg standard products configured for the player user mterfaces to be branded for 
the Pennsylvania lottery through the ex1stmg content management system. To accommodate the defined 
launch dates, parties have agreed to hmlt change to the system and operations for launch, and some 
requirements may be deferred to post-launch for Implementation subject to section 7.h of the Contract 

1. SOFT LAUNCH DELIVERABLES 

a. On or before the Soft launch SGI shall provide the followmg software. 

i. OPS- Open Platform System: Implementation of the core Player Account Management (PAM) 
platform for managing internet Bets, player account information and wallet. SGI will provide 
the standard OPS platform configured for Pennsylvania Lottery parameters; 

11. OGS-Open Gammg System: Implementation of the digital scratch game integration platform. 
OGS houses Scientific Games game content, and integrates third party game content. 

111. OPS's standard Front end User Interface {Portal); and 

iv. Business Analytics Suite or Bl - replicated llve production for "real-time" web viewing of 
Lottery's performance, Features include dashboards, reporting, ad hoc querying and 
Integration with third-party marketing tools for both acqulsttlon and retention, SGI will provide 
the ex1stmg product Interfaces to third party tools. 

b On or before the Soft Launch, SGI shall provide the following Services· 

build-out of the Front-End User Interface; 

11. Integrate the Front-End User Interface with OPS; 

111. install and configure the OGS and provide the OPS existing Lottery customer relations 
management ("CRM") funct1ona1Jty; 

1v. hosting services for OPS and OGS as more fully descnbed In Appendix 6; 

v. provide the Games set out In the Order Form which conform to the Lottery's requirements 
and which have been certified by a third party to ensure that the lottery's speclf1cat1ons for 
the game have been meti 

VI. Mobile App and Smgle S1gn~On lntegratmn {mtegrat1on of associated !Lottery responsive web 
page/functionality and registration for purchase and gameplay within app and VIP Players 
Club}; SG w,ll integrate the appropriate player reg1strat1on process, web pages, and digital 
scratch game content w1thm the VIP Players Club, and the existing mobile application to 
support !Lottery functionality for game purchase and play. Smee the mobile application 
displays the responsive web pages for the VIP Players Club, integration of single sign-on, 
upgraded reg1strat1on with KYC verification, digital scratch game purchase and play, wlll occur 
from both the desktop and the mobile application as part of this integration, 

vii. with the cooperation of lottery, create and implement a launch plan for the Licensed Software 
and a road map for future development consistent with any proJect development plans agreed 
between the parties; 

viii. conf1gurat1on of the Licensed Software; 



ix. contract and mtegrate with all necessary or reasonably required subcontractors or third-party 
vendors {e.g. payment processors, KYC, geo-locat1on, thlrd-party game supplfers). For launch, 
integration will be with existing third party suppliers as listed in Appendix 5 (Third Party 
Software Vendors and Suppliers); 

x. SG shall populate a team of SGI employees dedicated to manage the turnkey 1Lottery Services, 
as described herein, leveraglng existing SG support teams, and coordination with the Lottery 
and Lottery's advertising contractor to perform thelrfunctlons1 

x1. SG will provide the tools and guidance to offer retailer Incentives and cross promotion 
potential between retail and onlme (1.e Affiliate Program as provided by Income Access; ability 
to provide the Lottery methods to incent their Retailers to promote the 1Lottery and vice 
versa), 

xii. SG shall provide the tools and assistance, as agreed to and approved by the Lottery, to meet 
the requirements for claims, tax withholding and debt offsets; and 

xiii. SG shall provide the lottery with access to reports related to Lottery's system lncludmg reports 
generally provided by SG and ad hoc reports generated by and at the request of the Lottery; 

xiv. Turnkey 1lottery Managed Product Services: SG will establish a local turnkey managed services 
account tearn In Harrisburg The team will coordmate with the lottery and Its ad agency on 
overall account planning and program management, leveraging SG's !Lottery ex1stmg support 
teams as defmed below. 

1. Product Management ~ Manages the product roadmap of new features, 
functlonahty, payment providers and maintenance updates, Manages games 
roadmap, launch plan and layout on the site. 

2. Customer Service -24/7 /365 End User phone, email, and chat support. 

3. KYC & Fraud Management ~ Personnel, process, and procedures to detect, 
mitigate, or prevent underage use of the licensed Software and fraud or other 
Illegal behavior 1ncludlng:AML. Proactive monitoring of behavior and velocity of 
depos1ts/wlthdrawals. 

4. Payments - Full turnkey service payments solution, for all deposits and withdrawals, 
establish commercial agreements with both the bank(s)and required payment gateways 
and prov,ders. Offer integration with all relevant payment providers Including: ACH; 
Credit Card; Sighthne; Mazooma; Netteller; Paypal; and PayNear Me subject to third 
party contract and compliance execution Payment fees are the respons1bihty of the 
Lottery. 

5. Responsible Gaming Tools - Full turnkey responslble gaming solutions for End Users 
which include se\f-exclus1on capablht1es for End Users which comply with the !lottery 
Law, regulations, and lottery processes and procedures related to the 1Lottery self
exclusion program. Responsible gaming tools shall also include md1vidual End Usertlrne, 
deposit and spend hmlts 

xv. Turnkey 1lottery Managed Services. 

1 Account Management - Key account ha1son working across all functional areas 
of product, technology and managed services 

2. Acquls1tlon Management¥ Provide the guidance, resources and tools (internal 
and mtegrat1on to third parties to acquire new customers (End-Users} through 
marketing activity coordinated with the lottery and where applicable their ad 
agency 

3. Retention Management¥ Provide the guidance, resources and tools (internal 
and Integration to third parties) to monetize and engage existing customers 



through marketing activity coordinated with the Lottery and where applicable 
Lottery's advert1smg contractor; 

4. Content Management-provide the gmdance, resources and tools {internal and 
integration to third parties) to manage content through multiple channels 
including website, mobile applrcat1ons and social media in coordmat1on with 
the Lottery and where appUcable lottery's advert1smg contractor; 

5 Campaign management - guidance, resources and tools (internal and 
integration to third parties} to manage End User campaigns, promotions and 
bonuses across all channels and configure such campaigns in the OPS and 
where required across third party providers. 

6. Creative - The coordmation and development of creative content, either 
separately or m conJunction with the lottery's advertising contractor, for 
multiple channels on both e)(ternal and Internal channels, such as TV, Onlme 
publrshing, social media, website and mobile apps. 

2. POST COMMERICAL LAUNCH ROADMAP 

a. After Commercial Launch, SGI shall provide the following Software and Services to be mutually agreed 
by the parties: 

1, Monthly Internet Instant Game releases; 

1\. Develop and implement the 1lottery Retail Voucher (also referred to as "web cash") which can 
be generated from the Lottery's then existing vending equipment, except ITVMs, whfch meets 
the requirements of 4 Pa C.S. §503 (g} (relatmgto I Lottery game cards) and any corresponding 
regulations and requirements as set forth by the Lottery by a date to be determined by Lottery; 

iii. Develop and implement an OPS-integrated solution for legally required tax withholding and 
debt offsets, as agreed to and approved by the Lottery, and for which Lottery shall bear no 
cost, fee or other remuneration, and which shall be designed, developed and implemented no 
later than October 29, 2018. 

iv. Draw and monitor games integration as spec1f1ed by the Lottery, and 

v. At the Lottery's optmn and as agreed by the SGl1 custom development work on a time and 
materials basis, or add-on product, module, or system, (I e enterpr,se business lntelllgence 
solutions or funct1onality), Such time and materials work w,11 be done at SGl's then preva1hng 
rate or at the rate negotiated by the parties at that time and certain products, modules, or 
systems may be subJect to an add1tlonal fee, 

b. After the Commercial Launch, SGI shall provide the following Services in addrt1on to those listed above: 

i. Penetration Testfng Standard penetration tests conducted by Lottery not more than once m 
any twelve month period durmg the Term. Any agreed upon remedial actions to be taken by 
SGI shall be completed within the mutually agreed time period. 

11. Maintenance Controls. Meet with Lottery as reasonably requested to review the petformance 
of the Licensed Software and the Services provided 1n order to meet current and future Lottery 
demand. If mutually agreed, the parties shall adJust the Services and performance of the 
Services. Such reviews may include: 

1, business and technical forecastmgto understand Lottery demand; 

2 performance review of monthly reports and capacity management planning; 

3 load testing; 

4. scaling plans to support peak times; 



5. backup restore testing, and 

6 disaster recovery fa1lovertesting. 
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PA Implementation T1meline 
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1. SGI FEES 

APPENDIX4 

Charges 

In consideration of the prov1s1on of its proprietary Licensed Software and Services, excluding the lottery 
Costs due from time to time, the applicable fees due and payable to SGI shall be ZERO DOLLARS. 

2. lOTTfRV COSTS 

a. The Lottery shall be responsible for payment of any and all Lottery Costs. SGI shall pass through such 
amounts at cost and without mark-up, The parties acknowledge that the Lottery may pay certain costs 
directly as noted below. 

b. As of the Effective Date, the Lottery Costs, estimated for planning purposes only and are Impacted by 
requirements and volume, are set out as follows: : 

f. Third-Party Game fees or royalties - 7%-10% of NGR/monthly; 

11. Thlrd~Party Branded Game fees or royalties v to be determined based on individual gamesj 

m. Prizes - paid directly by lottery; 

1v. Payment processing services - 6% of NGR; 

v. Bankmg seiv1ces and fees - 035%- .1% NGR; 

v1. KYC & Geolocatlon costs -1.4% of NGR; 

vii. Advertising - paid directly by Lottery; 

viii. Bonuslng- paid directly by Lottery; 

ix. Marketmg services ~other than the SGI employee costs)~ 1.6% NGR; and 

x. Promotions, includmg 3rd party services performing affiliate management, digital advertising, 
player acquisition and engagement - 0.9% of NGR •• 

x1. Chargebacks 3%-4% of Gross Gammg Revenues; 

c. Pnorto any product or Seivice that includes a Lottery Cost going Live, such add1t1onal SGI Cost shall be 
submitted to the Lottery for approval, and ,I so approved shall be add to the Lottery Costs If 
disapproved SGI shalt have no obligation to provide such product or Service and it shall not go Live, 

3. BILLING REQUIREMENTS 

a. Unless the Contractor has been authorized by the Commonwealth for Evaluated Receipt Settlement or 
Vendor Self-Invoicing, the Contractor shall Include In all of Its invoices the following mimmum 
information: 

1. Vendor name and ''Remit to" address, mcludmg SAP Vendor number; 

i1. Bank routing mformat!on, 1f ACH; 

11i SAP Purchase Order number, 

lv. Delivery Address, 1nclud1ng name of Commonwealth agency; 

v. Description of the supp lies/services dellvered in accordance wlth SAP Purchase Order (include 
purchase order lfne number If posslble}j 



VI, 

Vii, 

Viii. 

ix. 

X, 

b 

Quantity provided; 

Unit pnce, 

Price extension; 

Total pnce; and 

Delivery date of products or services. 

If an invoice does not contain the mln,mum information set forth 1n this section, and comply with the 
provisions located at http://wwwbudget.pa.gov/Programs/Pages/E-lnvolcmg aspx, relating to the 
Commonwealth E-lnvolcmg Program, the Commonwealth may return the invoice as improper. If the 
Commonwealth returns an invoice as improper, the ttme for processing a payment will be suspended 
until the Commonwealth receives a correct invoice. The Contractor may not receive payment until the 
Commonwealth has received a correct Invoice. 

4. PAYMENT 

a. Payment Date. The Commonwealth shall put forth reasonable efforts to make payment by the required 
payment date The required payment date 1s: 

1. the date on which payment ls due under the terms of the Contract; 

1I. thirty (30) days after a proper Invoice actually 1s received at the "81II To" address If a date on 
which payment 1s due 1s not spec1f1ed m the Contract (a "proper'' invoice 1s not received until 
the Commonwealth accepts the service as satisfactorily performed); or 

1ft. the payment date specified on the invoice if later than the dates established by subsections 
(al(i) and (11), above. 

b Delay; Interest. Payment may be delayed 1f the payment amount on an invoice 1s not based upon the 
prlce(s) as stated In the Contract. If any payment Is not made within fifteen (15} days after the required 
payment date, the Commonwealth may pay mterest as determined by the Secretary of Budget In 
accordance with Act of December 13, 1982, P.L 1155, No. 266, 72 P. s. § 1507, (relating to Interest 
penalties on Commonwealth accounts) and accompanying regulatmns 4 Pa. Code §§ 2.31-2.40 
{relating to Interest penalties for late payments to qualified small business concerns}. 

c. Payment should not be construed by the Contractor as acceptance of the Service performed by the 
Contractor The Commonwealth reserves the right to conduct further testing and mspectmn after 
payment, but within a reasonable time after performance, and to reJectthe service If such post payment 
testing or Inspection discloses a defect or a failure to meet speclf1catlons. 

d. Electronic Payments: 

I. The Commonwealth will make contract payments through the Automated Cleanng House 
(ACH) Within ten (10) days of award of the Contract, the Contractor must submit or must have 
already subm1tted its ACH mformat1on within its user profile in the Commonwealth's 
procurement system (SRM). 

ii The Contractor must submit a unique Invoice number with each mvoice submitted, The unique 
mvoice number will be l!Sted on the Commonwealth's ACH remittance advice to enable the 
Contractor to properly apply the state agency's payment to the invoice submitted. 

iii. It 1s the respons1btltty of the Contractor to ensure that the ACH mformat,on con tamed in SRM 
1s accurate and complete Failure to maintain accurate and complete information may result 
in delays In payments. 
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APPENDIXS 

THIRD-PARTY SOFTWARE VENDORS & SUPPLIERS 

As of the Effective Date of this Contract, SGI proposes to use the followlng Suppliers for the !lottery Services in 
performance of this Contract. Any changes to the Suppliers listed below mu.st be in conformance with the terms 
of the Contract. 

Suppller EIN 

IDology 

GeoComply 

Optimove 

Global Pay 

PaySafe/Neteller/1 ncome Access 

PayNea.rMe MT, Inc 

PayPal 

Vantlv 

Mazooma 

Sightline 

Lex1sNexls 

otherlevels 

. -

I 
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APPENDIX G 

HOSTING SERVICES 

During the Term of this Contract SGI shall provide the hostmg services set forth below to the Lottery. 

OPS will be hosted on hardware owned and delivered by SGI on servers based in the State of Georgia, United 
States of America. 

• Purchase and procurement, of all hardware Including adequate spares, mult1~year manufacturer's 
warranty and vendor Installation 

• Hardware Support & Monitoring . 

• Purchase and installation ofThird~Party Software necessary to operate the Licensed Software, including 
maintaining up to date licensing and support contracts. 

• Provide or arrange at its expense mutually acceptable back up hardware and software, with backups 
that can be relocated offsite. 

• Operation of routine backups of the Licensed Software data and delivery to the Lottery's third-party 
offsite storage vendor 

• Data center physical space, electnc1ty, Internet connect1v1ty, adequate bandwidth, server room 
temperature control, and fire suppression, 

• Data center physical security momtormg and management . 

• Development of security plan and routine internal testing of the licensed Software. SGI agrees to 
facffltate and cooperate with the lottery fn connection with all Lottery securfty plan requests, 

• Creation of a technical mc1dents manual and training of Lottery's data center IT staff who will be 
responslble for monitoring the data center. 

• lmtlal attempts to diagnose, categorize, and resolve technical Incident alerts using the common technfcal 
incidents manual prior to escalating Incidents to SGI. 

• Penodic Licensed Software and database optJmlzatlon, turnng, and hardware scalab1)1ty assessments . 

• User identity access management of employee application admm1strat1on . 

• User Identity access management of administrative users . 
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iLOTTERY SERVICE LEVEL AGREEMENTS (SLA) 

The following sets forth the Lottery's service level requirements of the Licensed Software and Services to be provided under the Contract generally, and specifically in conformance with 
Appendix 2 (Work Statement). The Lottery may in its discretion assess service credits as set forth in this SLA. In the event the Lottery determines that servtce credits are to be assessed. the 
Lottery will notify the Contractor of the potential assessment in writing. The availabilrty of any period for cure, other than set forth in this SLA or the underlying Contract, will depend upon the 
situation as determined by the Lottery. Where possible, both parties will act in good faith to cure any failure to meet an applicable service level in lieu of assessment. 

!Lottery AvcUlab1hty 1Lottery must be accessib1e for 
placement of Bets 99 85% of the 
tune wrthout any concurrent 
outages 

9985% !Lottery's ava:ilabiltty, exchtdmg force 
maJeure situations, and third party systems 
such as ban1ang, KYC, geolocatton, and 
planned systems maintenance penods 

Contractor shall not be responstble for any 
unavatlab1hty of the ?Lottery due to (1) 
players' ortlurd party dev:ices or 
networks, or (11) third party systems or 
networks Perfonnance shall be measured 
by the response at the Contractor's Central 
System 

Central System is defined to mean 
Contractor•s hardware and software 
systems located at 11S producMn data 
center to operate the 1Lottery system 
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The Lottery may recewe credit for system 
downtm1e above the described SLA Tlus 
credit will be calculated using the total 13 
week average of Lottery net revenue per 
mmute denved from ILottery sales dwmg the 
13 week penod pnor to 'the date failure 
occurred This excludes any unavailabtl1ty due 
to planned matntenance, the first 7 days after 
Commercial Launch or maJor planned system 
upgrades 

13 week average/13=week avg 
Week average/10,080=,,ermmute avg 
Mulnphed by the average % net revenue to the 
Lotte,y 

Quartetly Dollar amount shall be 
determmed as descnbed 
m the Credtt Calculanon 
Total servlCC credttshall 
not exceed $50,000 per 
q=r 



Response TIIIle 

System Stzmg 

It 1S the sole respoc.s1bthty of the 
Contractor to effecnvely manage 
!Lottery to ach1eve the desrred 
response tune 

Dunng the term of the Contract,. 
Contractor will be solely 
responsible fortbe adequate slZIIlg 
of the J.Lottery to meet the System 
Avmlab1hty and Response Tme 
SLAs 

APPEJ\'DIX 7 

iLOTTERY SERVICE LEVEL AGREEMENTS (SLA) 

9985% 

100% 

llottcry must have a response tune that 
appears to be without unreasonable delay 
At no tune should the player have the 
appear1JJ1ce of an unreasonable wa1tt1me 
caused by the system when a vahd key 1s 
pressed 

Contractor shall not be responsible for any 
delays m response tnne due to (1) players' 
or thtrd party devices or networks, or (11) 
thu-d party systems or networks 
Performance shall be measured by the 
response atthe Contractor's Central 
System 

ILottecy must be able to handle the entire 
user commumty Due to the expertise of 
the Contractor on this platform, 1t will be 
Contractor's sole respons1b1.hty to proJect,. 
plan., and mamtam a system that can 
accommodate the 11.ottezy traffic 
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Contractor has 24 hours to rec:bfy the 
underlymg cause of the delay m response ttme 
from receipt of not:rlicat1on from the Lottery of 
a recumng issue 

Contractor has 24 hours to 1dent1fy the plan to 
reeu.fy from nottfica.tlon of a recwnng 1SSUe 

The parties agree that the Contractor is relymg 
solely on tnfonnatton provided by the Lottezy 
to detenmne the appropnate stze of !.Lottery 
for CommercwJ Launch. Therefore, thts 
semce level shall not be applied to the 
Contractor's petformance dunng the first 
twelve (12) months following Commercial 
Launch 

Lottery may s.eek 
credrt whenever the 
user community 
complams about 
recumng response 
time issues and 
Lottery can venfy the 
complaint 1S 8.CCl!l'3.tC 

Per Occurrence 

SS,000 per day from the 
recurring response tnne 
JSsue untll rectrlied 

$5,000 per day for each 
day that a new user 
can.not be added to the 
system due to a techrucal 
error of iLottery or the 
overall player expenence 
1s roatenally diminished 
due to system 
lnrutanons 
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iLOTTERY SERVICE LEVEL AGREEMENTS (SLA) 

Escalatton Process I The Contractor must follow rt:s 100% For "matenal productJon ISSUCS .. as I NIA I Quarte,ly IN/A 
approved Problem Escalanon defined m the Problem Escalation 
Procedure Procedure, the Contractor must ensure that 

1t follows the defined process m rts 
The "Problem Escalanon Problem Escalanon Procedure, 
Procedw-e" 1s Contractor's 
operational procedure that de-fmes 
process management of any 
tlottery producnon mctdents. 
1.ncludmg seventy levels of such 
producnon mc1dents, escalation 
procedures and ccmmumcaaons 

rocess based on mc1dent seven, 
Help Desk I The Contractor will be solely 100% Contractor must provide prompt remedies NIA Quarterly Performance NIA 

responsible for appropnately to the End User's issue related to the Review 
staffing a help desk to resolve Contractor's J.Louery Ifthe issue 1S ooe 
issues for End Users that eannot gwcldy be resolved dunng the 

phone call, chat, or ematl, Contractor must 
enact 1'3 approved Problem Escalatton 
Process For 1ssucs unrelated to the 
Contractor's !Lottery, such as mob.tle and 
mtemet service providers, geolocanon, 
banks. or 1dennficatton relat.ed issues, 
players Will berefetted to those providers 
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iLOTTERY SERVICE LEVEL AGREEMENTS (SLA) 

Unauthonied ?Lottery I !Lottery changes and sofiware 1100% 
-- I Exccptfo, change, '«i""'d to address I Unauthonzcdsoftwarc changes I Per Occurrence I Loncry will rccc,vc a 

Cha.ages/Vnauthonzed mscaUat:Jons reqwre Lottery emergency system support as defined in credit of$5,000 per 
Software lostallanons approval the Problem Eseala.tton Procedure, any occurrence 

changes to V1Sual representat:Ions cf 
games, the game ptaymg expenencc or use 
of !Lottery generally that md1catcs a 
change to what the players see or 
expenence requ1res the express v.ntte:o 
consent of the Execunve Director or 
designee Software 1nstallaO.ons also 
rcqu1re the express wntten consent of the 
Executlve Director of the Lottery or hls 
deSI .. 

Incident Awareness The Contractor must commurucate 100% Upon dlSCOVenng and lSSUC, the VtolatJ.on oflOCldent Nonficauon Per Incident Lottery w,U recewe a 
errors Contractor notify the Executlve Director credlt ofS5,000 for any 

ma method and ttmeframe that is agreed mc1dent not reported m 
upon by the Parties An 1nc1dent 1s the manner murually 
def med as anytlung that may cause or has agn,ed to by the- p.arnes 
caused any matenal and detectable 1Ssue 
that is hkely to cause the mtegnty of the 
Lottery or the Lottery's products or 
services to be questioned The meident 
must be commurucated as mutually agreed 
by the Parues as defined m the Problem 
Escalation Procedures 

Secunty Contractor must provide a secure 100% It ,s the responsibility of the Conttactorto I Any matcnal v1olaooo of the approved I Per Occurrence I Lottery wLll receive a 
environment and 11.ottery proVJde, mstall and mamtam secunty for secunty plans or any breach of secunty subJect credit of$5,000 

therr offices. sernce factlrttes, and data to a 24 hour cure penod 
centers All set:unly must be approved by 
the Lottery Director of Secunty which 
approval shall not be unreasonably 
withheld or delayed Further, the Lottery 
'M.11 not unreasonably wrthbold or delay 
approvals to tmplemcnt secunty ch!lllges 
JC¢0I1Uncnded bl the Contractor 
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The Contractor must pTOV1de 
tunely accurate reports 

100% 

APPENDIX7 

iLOTTERY SERVICE LEVEL AGREEMENTS (SLA) 

The Lottery rehes heavlly on reporting. 
The Contractor must provide tamely and 
accurate reports from the Contractor's 
JLottexy, as set forth m the SRS according 
to the agreed upon time frames 
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Reports must be avatlable at nm.es 2nd 
intervals as mutually agreed by the Parties 
CntJcal late reports not provided as agreed will 
tngger this SLA subject to the following 
conrhtlons In the event the Contractor fails to 
provide the Lottery with such reports. the 
Contract shall have 48 hOUJ'$ from nonficatton 
to proVlde such mtssmg reports to the Lottery 
The list of cnt!cal reports wtll be mutually 
agreed by the parties 

Per Occurrence Lottery will receive a 
cred1t of $500 per day 
for any cnbcal late 
reports after th!!: defined 
curepenod 

-- ---- - - ----- ----------------------
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I. PERFORMANCE 

APPENDll<8 

Safeguarding Contract Language 

CONTRACT LANGUAGE FOR TECHNOLOGY SERVICES 

In performance of this contract, the contractor agrees to comply with and assume responsibility for 
compliance by his or her employees with the following requirements: 

(1) All work will be done under the supervision of the contractor or the contractor's employees. 

(2) The contractor and the contractor's employees with access to or who use FTI must meet the 
background check requirements defined in IRS Publication 1075. 

(3) Any return or return information made available in any format shall be used only for the purpose of 
carrying out the provisions of this contract. Information contained in such material will be treated as 
confidential and will not be divulged or made known in any manner to any person except as may be 
necessary In the performance of this contract. Disclosure to anyone other than an officer or employee of 
the contractor will be prohibited. 

(4) All returns and return Information will be accounted for upon receipt and properly stored before, 
during, and after processing. In addlt1on, all related output will be given the same level of protection as 
required for the source material. 

(5) The contractor certifies that the data processed during the performance of this contract will be 
completely purged from all data storage components of his or her computer facility, and no output will 
be retained by the contractor atthe time the work ls completed. If Immediate purging of all data storage 
components Is not possible, the contractor certifies that any IRS data remaining In any storage 
component will be safeguarded to prevent unauthorized disclosures. 

(6) Any spoilage or any intermediate hard copy printout that may result during the processing of IRS 
data wJJJ be elven to the agency or hJs or her deslgnee. When this is not possible, the contractor w/11 be 
responsible for the destruction of the spoilage or any Intermediate hard copy printouts, and will provide 
the agency or his or her deslgnee with a statement containing the date of destruction, description of 
material destroyed, and the method used. 

(7] All computer systems receiving, processing, storing or transmitting FTI must meet the requirements 
defined in IRS Publication 1075. To meet functional and assurance requirements, the security features of 
the environment must provide for the managerial, operational, and technical controls. All security 
features must be available and activated to protect against unauthorized use of and access to Federal 
Tax Information. 

(8) No work Involving Federal Tax Information furnished under this contract will be subcontracted 
without prior written approval of the IRS. 

(9) The contractor will maintain a list of employees authorized access. Such list will be provided to the 
agency and, upon request, to the IRS revif!wing office. 
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(10) The agency will have the right to void the contract if the contractor falls to provide the safeguards 
described above. 

II. CRIMINAL/CIVIL SANCTIIJNS 

(1) Each officer or employee of any person to whom returns or return information is or may be disclosed 
will be notified in writing by such person that returns or return information disclosed to such officer or 
employee can be used only for a purpose and to the extent authorized herein, and that further 
disclosure of any such returns or return information for a purpose or to an extent unauthorized herein 
constitutes a felony punishable upon conviction by a fine of as much as $5,000 or imprisonment for as 
long as 5 years, or both, together with the costs of prosecutton. Such person shall also notify each such 
officer and employee that any such unauthorized further disclosure of returns or return Information 
may also result In an award of civil damages against the officer or employee in an amount not less than 
$1,000 with respect to each instance of unauthorized disclosure. These penalties are prescribed by IRCs 
7213 and 7431 and set forth at 26 CFR 301.6103(n)-1. 

[2) Each officer or employee of any person to whom returns or return Information is or may be disclosed 
shall be notified in writing by such person that any return or return information made available In any 
format shall be used only for the purpose of carrying out the provisions of this contract. Information 
contained in such material shall be treated as confidential and shall not be divulged or made known fn 
any manner to any person eKcept as may be necessary in the performance of the contract. Inspection by 
or disclosure to anyone without an official need-to-know constitutes a crlmlnal misdemeanor punishable 
upon conviction by a fine of as much as $1,000 or imprisonment for as long as 1 year, or both, together 
with the costs of prosecution. Such person shall also notify each such officer and employee that any 
such unauthorized Inspection or disclosure of returns or return information may also result in an award 
of civil damages against the officer or employee [United States for Federal employees] In an amount 
equal to the sum of the flreater of $1,000 for each act of unauthorized Inspection or disclosure with 
respect to which such defendant is found liable or the sum of the actual damages sustained by the 
plaintiff as a result of such unauthorized inspection or disclosure plus in the case of a willful inspection 
or disclosure which is the result of gross negligence, punitive damages, plus the costs of the action. 
These penalties are prestribed by IRC 7213A and 7431 and set forth at 26 CFR 301.6103(n)-1. 

(3) Add1tlonally, It is lncuh1bent upon the contractor to inform its officers and employees of the 
penalties for improper disclosure imposed by the Privacy Act of 1974, 5 U.S.C. 552a. Specifically, 5 U.S C. 
552a(i)(1), which is made applicable to contractors by 5 U.S.C. 552a(m)(1), provides that any officer or 
employee of a contractor, who by virtue of his/her employment or official position, has possession of or 
access to agency records which contain individually identifiable information, the disclosure of which is 
prohibited by the Privacy Act or regulations established thereunder, and who knowing that disclosure of 
the specific material Is prohibited, willfully discloses the material in any manner to any person or agency 
not entitled to receive it, shall be guilty of a misdemeanor and fined not more than $5,000. 

[4) Granting a contractor access to FTI must be preceded by certifying that each individual understands 
the agency's security policy and procedures for safeguarding IRS Information. Contractors must maintain 
their authorization to access Fri through annual recertificat1on. The ltilt/al certification and 
recertification must be documented and placed in the agency's flies for review. As part of the 
certification and at least annually afterwards, contractors must be advised of the provisions of IRCs 
7431, 7213, and 7213A (see Exhibit 4, Srmct/ons for Unauthorized Disclosure, and Exhibit 5, Civil 
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Damages for Unauthorized Disclosure). The training provided before the initial certification and annually 
thereafter must also cover the Incident response policy and procedure for reporting unauthorized 
disclosures and data breaches. (See Section 10) For both the Initial certification and the annual 
certification, the contractor must sign, either with ink or electronic signature, a confidentiality 
statement certifying their understanding of the security requirements. 

Ill. INSPECTION 

The IRS and the Agency, with 24 hour notice, shall have the right to send Its Inspectors into the offices 
and plants of the contractor to inspect facilities and operations performing any work with FTI under this 
contract for compliance with requirements defined In IRS Publication 1075. The IRS' right of inspection 
shall Include the use of manual and/or automated scanning tools to perform compliance and 
vulnerablllty assessments of Information technology (IT) assets that access, store, process or transmit 
FTI. On the basis of such inspection, corrective actions may be required in cases where the contractor is 
found to be noncompliant with contract safeguards. 
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APPENDIX 9 

Copies maintained Independently by the Department and the Contractor. Contains proprietary 
lnformatlon/trade ~ecrets not for public disclosure, 



APPENDIX 10 

Copies maintained independently by the Department and the Contractor. Contains proprietary 
information/trade secrets not for public disclosure. 
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Coples maintained independently by the Department and the Contractor. Contains proprietary 
information/trade secrets not for public disclosure. 
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Coples maintained independently by the Department and the Contractor. Contains proprietary 
Information/trade secrets not for public disclosure. 
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Coples maintained independently by the Department and the Contractor. Contains proprietary 
Information/trade secrets not for public disclosure. 



THIRD AMENDMENT TO 
AGREEMENT FOR INSTANT LOTTERY GAMES SERVICES 

BETWEEN 

COMMONWEALTH OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 
PENNSYLVANIA LOTTERY 

AND 

SCIENTIFIC GAMES INTERNATIONAL, INC. 

1 



I. RECITALS 

This 1'hird Amendment (the "Third Amendment"), dated as of 

Seffw.le.r ll , 2017 to the Agreement for Instant Lottery 

Games Services, dated as of August 21, 2007, as amended 

(collectively, the "AGREEMENT"), is made and entered into by and 

between the COMMONWEALTH OF PENNSYLVANIA (hereinafter referred 

to as the "COMMONWEALTH"), DEPARTMENT 01!7 REVENUE, for the 

PENNSYLVANIA LOTTERY (hereinafter referred to as the 

"DEPARTMENT" and "LOTTERY," respectively), and SCIENTIFIC GAMES 

IN'.I:ERNATIONAL, INC., (hereinafter referred to as the "SGI" or 

"CONTRACTOR"), a duly organized and existing Delaware 

Corporation, authorized to conduct business within Pennsylvania 

by the issuance of a Certificate of Authority by the 

Pennsylvania Department of State, with offices at 1500 Bluegrass 

Lakes Parkway, Alpharetta, Georgia, 30004, and having Federal 

Employer Identification Number 

to as the Parties. 

, collectively referred 

WHEREAS, the DEPARTMENT has, among its responsibilities, 

the operation and management of the Pennsylvania State Lottery 

in accordance with the provisions of Act No. 91 of 1971, P.L. 

351, known as the "State Lottery Law," as currently amended; 

and, 
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WHEREAS, under the provisions of the State Lottery Law, the 

DEPARTMENT has the authority and duty to pay costs incurred in 

the, op~ration and administration of the LOTTERY; and, 

WHEREAS, the DEPARMENT further has the authority to expend 

monies from the State Lottery Fund to pay the expenses of the 

operation of the LOTTERY; and, 

WHEREAS, SGI agrees to work cooperatively with the LOT'l'ERY 

to provide the LOTTERY certain goods, services, incentives and 

investments not otherwise available to the LOTTERY in order to 

create opportunities for the LOTTERY to expand its business, 

grow its sales revenue and increase the returns to the LOTTERY's 

beneficiaries in the COMMONWEALTH; and 

WHEREAS, the DEPARTMENT and the LOTTERY have determined that 

it is in the COMMONWEALTH's best interest to exercise its 

discretJ.on under 62 Pa. C. S. §§ 515 ( a) { 10) to forego a competitive 

procurement for LOTTERY instant ticket games and related services 

at the current time and under the current circumstances and to 

award a further extension of the AGREEMENT to SGI; 

WHEREAS, the Term of this AGREEMENT will expire August 21, 

2017, and as a result would require LOTTERY to potentially select 

and integrate a new vendor on a schedule that may negatively impact 

the business interests of the LOTTERY and the needs of the 

COMMONWEALTH and on a schedule that does not align with the stated 
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Term of the Contract for Lottery Games and Related Services, dated 

as of December 19, 2008, as amended {Contract Number 4400004702, 

hereinafter "CONTRACT"); 

WHE~S, this AMENDMENT would allow LOTTERY to align the Term 

of this AGREEMENT with that of the CONTRACT and protect the 

interests of the COMMONWEALTH; 

and 

WHE~S, pursuant to Paragraph 28 of the AGREEMENT, the 

parties have the right to modify, amend or extend the AGREEMENT, 

and now desire to modify and amend the AGREEMENT by agreeing to 

modifications and amendments set forth herein. 

NOW, THEREFORE, in consideration of the foregoing recitals 

and of the mutual promises hereinafter set forth and intending 

to be legally bound, the Parties hereto agree as follows: 

II. AMENDMENT 

As of the effective date of this Third Amendment, the 

AGREEMENT shall be amended as follows: 

1. The DEPARTMENT hereby extends the term of the AGREEMENT for 

a period of approximately twenty-two (22) months and ten 

(10) days, through June 30, 2019. Section 5, CONTRACT TERM 

AND EXTENSIONS, of the AGREEMENT is hereby amended by 
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adding the following after the end of the last paragraph 

thereof: 

"The Term of this AGREEMENT is hereby extended for a period 

of approximately Twenty-Two (22) months and ten (10) days, 

commencing August 21, 2017, and expiring at midnight, June 

30, 2019. The Commonwealth contemplates awarding a contract 

for LOTTERY instant ticket games and related services prior 

to the expiration of this Third Amendment. If the 

COMMONWEALTH determines it is in its- best interest, the 

LOTTERY may further extend the AGREEMENT to provide for 

uninterrupted and continuous services as provided for in this 

CONTRACT by SGI to LOTTERY, with remuneration for services 

rendered by SGI to be provided through an appropriate 

procurement mechanism as provided for in the Commonwealth 

Procurement Code (62 Pa.C.S.A. §§ 101 et seq,), which may 

include further extension of the term, until such time that 

the LOTTERY enters into a new contract for a LOTTERY instant 

ticket games and related services. 

2. LOTTERY Sales Force Consulting Services: SGI agrees to 

provide periodic consulting services for the LOTTERY'S sales 

force management employees at times and locations to be agreed 

upon by the Parties. The scope of such services will include 

sales management consulting and training for the LOTTERY' s 
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Sales Representatives and key account managers designed to 

improve LO'I"l'ERY sales performance at retail. 

3. Additional Consideration: 

As additional consideration for the extension in Section 1 

above, SGI agrees to make a single lump sum payment of 

$3,000,000 to the LOTTERY within thirty (30) days of the 

execution of this Third Amendment. The parties acknowledge 

and agree that such payment shall (i) be deemed additional 

consideration for both this Third Amendment and the proposed 

Fourth Amendment and extension of the Contract for Lottery 

Games System and Related Services, dated as of December 19, 

2008, as amended, (the "CONTRACT"), and (ii) be deemed full 

consideration of any potential liability of SGI that is known 

as of the date of this Third Amendment, and is deemed 

currently outstanding under the AGREEMENT OR CONTRACT. For 

the avoidance of confusion, the total additional 

consideration paid by SGI for the extension of both the 

AGREEMENT and the CONTRACT shall be $3,,000, 000. 

4. Except as modified herein, all terms and conditions of the 

AGREEMENT are hereby ratified and affirmed as being in full 

force and effect and enforceable by either Party according to 

their terms. 
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IN WITNESS WHEREOF, the Parties have executed this Third 

Amendment to the AGREEMENT, to be duly executed as of the day 

and year first above written. 

COMMONWEALTH OF PENNSYLVANIA 
DEPAR'rMEN'I' OE' REVENUE 

[ef2::al~ ~ -,~:~: 
Secretary of Revenue 
Department of Revenue 

Chief Counsel 
Department of Revenue 

?-/7-/7 

SCIENTIFIC GAMES 
INTERNATIONAL, INC. 

James Kennedy 

Title 

Date 

of execution: .. .. . / I 
Wo....:.:.t.E! ~-it_kJJrl 

Office of Attorney General 

Certified as to Availability of Funds: 

Comptroller Operations Date 
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IN WITNESS WHEREOF, the Parties have executed this Third 

Amendment to the AGREEMENT, to be duly executed as of the day 

and year first above written. 

COMMONWEAL'l'H OF PENNSYLVANIA 
DEPARTMENT OF REVENUE 

Secretary of Revenue 
Department of Revenue 

'&-/)-/") 
Date 

SCIENTIFIC GAMES 
INTERNATIONAL, INC. 

08/16/2017 
Date 

SVP, Instant Products 
Title 

Approved as to legality and manner of execution: 

Chief Counsel 
Department of Revenue 

Office of General Counsel 

Office of Attorney General 

Certified as to Availability of Funds: 

[Fiscal - kindly insert relevant cost and GL codes] 

Comptroller Operations Date 
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The ohJechve of this form is to capture nll relevant documentation an Agency may have to nssJSt the Department of General Services {"DOS"), 
Bureau of Procurement, m expeditmg the source Jushficatton review process. Titis fonn must be compJeted electronically, signed, and 
submitted with all relevant documentation to DGS lf a questmn 1s neither mandatory nor apphcable, please tndicate "NIA". Please use 
standard terrrunology and define acronyms, 

SECTION A 
. ,.. , -- -- -- - - ,---,--,-._-• " ,,., I 
'itZ'11~t:'1i(~1 Ff1:;1f~l:..J.' ,, ·. ' 
l '•:c.' ,_, '~ .• ·H,,~ ' • --- - ,' --~ 'l 

Revenue 

r•tant Lottery Games Services 

l$5M + 

122 months 

!None 

PA Lottery 1200 Fulling Mill Road, Suite 1, Middle 

SECTION B 

• 1. Sole Source: Only known source - Not available from another supplier. 

• 2. Material/Repair/Maintenance: Material or service MUST be compatible with existing equipment. Documentation 

must be provided from the maaufacturer. 

• 3. Used Equipment: Value set by 2 independent 3rd parfy appraisals. 

• 4, Professional Expe11: Describe in detail in Section C. 

• 5. Exempt (Law): A federal or state statute or regulation exempts the procurement from the competitive procedure. 

Any applicable information precluding the procurement from competJtive procedures must be attached. 

@' 6. Feasibility: Clearly not feasible to award the contract on a competitive basis. 



SECTION C 
~- - - -7--- -- -- - -- I 
j 1 ·(•)~·:,IH• ,t1f· UL+(::_ ;;--~H j_(:-; l ·-1~- •I'd'('•.' I 'I\) l 

1_llr") 1,tz,JQ'Jn1;-_:--_'.!f.!lli"G;.)1)fiif.,:_'~_1_)Jf-i,1i1'tia\L-'f:- - ·' / 

,q:p•tT~:d~;,,__.:-);·~~!~- -~-f,'t[~~~~!~i l ~•\t;-))j,, --~_:·11J"l11', --~ i 

Contract 4400009728 provides for Instant Games Services 
Iha! include the pnnting and drstribut1on of instant lottery 
games for the PA Lottery The exrsting contract meets the 
Department's current needs, however, a sole source is 
required to extend the ex1st1ng contract An extension of the 
contract from 8/21/17 through 6/30/19 (approxrmately 22 
months), allows the Department to continue to sell instant 
products and return the profit to the Lottery Fund that funds 
programs for older Pennsylvanians Thrs extensron will also 
allow the Department to complete RFP 6100042856, which 
will result rn a new award of a contract for Instant Games 
Services, and allow the Department to marry the exprratron 
date of the current contract with the exprrat1on of Contract 
4400004702, the Contract for Lottery Games Systems and 
Related Services All pricing, terms, and condrt1ons of the 
existing contract will remain the same 
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competrt1ve procurement process - see contract 4400009728 
and PO 4300502041 RFP 6100042856, currently underway, 
will procure the subject services after the expiration of this 
extension 
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The Lottery will not have a vendor that can produce and 
d1stnbute instant games The Lottery Fund would not receive 
the profits generated from the sale of instant games 

Current contract 4400009728 exprres on 8/20/2017 This 
sole source will extend the existing contract until a new 
contract 1s awarded through RFP 6100042856, which 1s 
currently underway 
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SOURCE JUSTIFICATION FORM 

SECTION D 
IMPORTANT': The printed names on this form shall constitute the signatures of these 

individuals. Agencies must insure that these individuals review the completed form and give their consent 

to apply their printed name on this form. No handwrilten signatures shall be required in order for the form to 
be considered "signed" by lhose \ndiviclua\s whose names appear in the signature seclion of the form. 

• • • • 



• 
pennsylvania 
DEPARTMENT OF GENERAL SERVICES 

Sole Source Determination Summary (Services) 

Date: 8/14/2017 

Commodity Specialist's Name: Thomas Schwartz 

Commodity Specialist's Recommendation: igi Approved • Disapproved 

If disapproved, agency contacted 

Agency:Revenue 

Supplier Number: 168713 

Supplier: Scientific Games International 

Sole Source ID Number: 30014 

Estimated Dollar Amount: $50,100,000 

Federal Funds D Yes igiNo 

Check box below and complete Agency name tf request ts over $250,000 

igi The Department of General Services delegates to the Department of Revenue the authority to 
act as purchasing agency for the procurement of the service(s) listed below, 

Please keep m mind that this delegation requires that you carry out this procurement according to 
requtrements of Section 518 of the Commonwealth Procurement Code (62 Pa C S. 518) and to /he 
policies and procedures out/med by DGS in the Procurement Handbook. 

Services: 
Instant Lottery Games Services 

Agency Summary: 
Contract 4400009728 provides for Instant Games Services that include the printing and d1stnbullon of 
instant lottery games for the PA Lottery The existing contract meets the Department's current needs, 
however, a sole source 1s required to extend the existing contract An extension of the contract from 
8/21/17 through 6/30/19 (approximately 22 months), allows the Department to continue to sell instant 
products and return the profit to the Lottery Fund that funds programs for older Pennsylvanians This 
extension will also allow the Department to complete RFP 6100042856, which will result in a new award of 
a contract for Instant Games Services, and allow the Department to marry the expiration date of the 
current contract with the expiration of Contract 4400004702, the Contract for Lottery Games Systems and 
Related Services All pricing, terms, and cond1t1ons of the existing contract will remain the same 

Without this extension, the PA Lottery will not have a vendor that can produce and distnbute instant 
games The Lottery Fund would not receive the profits generated from the sale of instant games 

Procurement Summary: 
Approved The PA Lottery 1s in the process of a new RFP to replace this contract, but 1t would not be 
feasible to continue the services being offered today without the extension requested 

Pennsylvama Department of General Services, Bureau of Procurement 
Fomm Place I 555 Walnut Street, 6th Floor I Hams burg, PA 17101 



CONTRACT FOR 

ONLINE LOTTERY GAMING SYSTEM AND RELATED SERVICES 

This Contract for Online Lottery Gaming System and Related Services (the "Contract") is 
made this Jj_day of j)f?CfWl b-t r( 2018 ("Effective Date"), by and between !GT Global 
Solutions Corporation (the "Vendor") and the South Dakota Lottery, a division of the South 
Dakota Department of Revenue (the "Lottery") pursuant to Request for Proposal #1160 Online 
Central System, Video Lottery Central System, and Related Services (the "RFP") issued January 
31, 2018. Separately the Vendor and Lottery may be referred to as "Party" and together as 
"Parties"). 

WHEREAS, the Lottery issued the RFP pursuant to SDCL ch.42-7 A with a goal to obtain 
access to certain online lottery gaming system and related services for its lottery operations; and 

WHEREAS, the Vendor is a recognized vendor that provides hosting and online gaming 
services and wishes to provide these services to the Lottery; and 

WHEREAS, the Lottery determined the best interests of the Lottery and the State of 
South Dakota will be served by awarding a contract to the Vendor to provide these services. 

NOW THEREFORE, in consideration of the foregoing recitals and the mutual 
agreements contained herein, and for good and valuable consideration, the receipt of which is 
hereby acknowledged, the Lottery and the Vendor agree as follows: 

I. CONTRACT DOCUMENTS 
The terms and conditions of this Contract are as set forth in the RFP, and in the Vendor's 

response thereto ("Vendor's Proposal"), which are incorporated herein by reference and made 
part of this Contract, as modified below. Capitalized tem1s used but not defined in this Contract 
shall have the meanings ascribed to them within the RFP or Vendor's Proposal. In the event of 
any inconsistency between the RFP, Amendment to the RFP, Vendor Question and Answers, the 
Vendor's Proposal and this Contract, the documents will be interpreted in the following order of 
priority: 
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1. Contract as executed by the parties, including negotiated amendments and 
clarifications to the RFP and the Vendor's Proposal submitted in response to the RFP as 
set forth herein; 
2. Vendor's Proposal which relates specifically to the On-line Central System and related 
services. For avoidance of doubt, Section 5 of Vendor's Proposal will b~ fully removed 
from the Contract. Additionally, sections that provide for services specifically related to 
Video Lottery Terminals (VLT), or the Video Lottery Central System (VLCS), as clearly 
specified in Vendor's Proposal, will be removed and are not applicable to this Contract. 



3. The RFP, as amended by all addenda thereto and all written answers provided by the 
Lottery on March 9, 2018 and March 30, 2018 respectively, that apply to the On-line 
Central System and related services. For avoidance of doubt, sections of the RFP that 
relate solely to Video Lottery Terminals (VLT), or the Video Lottery Central System 
(VLCS), requirements will be removed and are not applicable to this Contract. Such 
sections of the RFP that are excluded from this Contract include: Section 2.3 General 
Information for Video Lottery Central System; Sections 29 and 30 of Section 3.25.2.9 
Liquidated Damages section; and Section 5 Technical Specifications: Video Lottery 
Central System (VLCS). 

II. TERM 

The initial term shall commence on November 3, 2019 and shall end on November 2, 
2026 (the "Initial Term") provided however that the Vendor shall commence installation and 
conversion activities on or before the commencement of the Initial Term. The Lottery may, at its 
sole option, extend this Contract after the Initial Term for up to eight (8) one-year terms or any 
combination thereof (the "Extension Term" and the Initial Term and any Extension Term the 
"Term") for a total contract term not to exceed fifteen (15) years, provided that the Lottery will 
notify the Vendor in writing of its intent to extend this Contract not later than ninety (90) days 
before the end of the Initial Term or any such Extension Term. 

III. COMPENSATION 

During each year of the Term, the Lottery shall pay Vendor fees in the amount of the 
Total Cost (as defined in Section 2 below). The Lottery shall also pay the One-Time Payment 
(defined in Section 1 below) to the Vendor. 
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1. Onc~time Payment. The Lottery shall pay a one-time payment of five hundred 
thousand dollars ($500,000) (the "One-time Payment") to the Vendor for services 
provided under this Contract, payable no later than thirty (30) days after receipt of an 
invoice from the Vendor. 

2. ifotal Cost. Each year of the Initial Term and Extension Term, the Lottery shall pay 
to the Vendor a total fee equal to the Online Services Fee (defined in Section 2(A) 
below) along with the Specified Optional Services Fee, Invited Optional Services 
Fee and Offered Optional Services Fee for the Initial Term and the Renewal Online 
Services Fee (defined in Section 2(B) below) along with the Specified Optional 
Services Fee, Invited Optional Services Fee and Offered Optional Services Fee for 
the Extension Term, which amounts collectively equal the total cost per year 
specified directly below in the columns titled "Total Cost" (the "Total Cost") as 
follows: 



Product/Services Total Cost 
Year 1- 7 of Year 8-10 of Year 11-15 of 
Initial Term Extension Terms Extension Terms 

All hosting services for 7.2270% of Total 7.2270% of Total 6.5043% of Total 
the software, access to all Sales Sales ( or as mutually Sales (or as mutually 
hardware, training, and agreed upon by the agreed upon by the 
conversion, all hardware patties at the time of parties at the time of 
and software maintenance extension) extension) 
costs & options specified 
below 

A. Initial Term -Online Services Fee 
The Lottery shall pay to the Vendor a fee to cover all hosting services for the software, 

access to all hardware, training, and conversion to include all hardware and software 
maintenance costs for the Initial Term, before specified, invited and offered options, in the 
amount of 5.5551 % of Total Sales (defined below) for the Initial Term (the "Online Services 
Fee"). 

Total Sales is defined as Net Sales of Draw Game tickets, plus Instant Ticket Settlements 
less returns and adjustments. Total Sales does not include Instant Tickets provided for 
promotional purchases. 

B. Extension Term - Renewal Online Services Fee 
In the event the Lottery extends the Contract beyond the Initial Term, the Lottery shall 

pay a renewal fee to cover all hosting services for the software, access to all hardware, and 
training, to include all hardware and software maintenance costs for each year of any Extension 
Term (the "Renewal Online Services Fee" or "Renewal Fee"). 

• In each of years 8-10 of the Extension Tenn the Lottery shall pay to the Vendor 
the Renewal Fee, before specified, invited and offered options, in the amount of 
5.5551 % of Total Sales. 

• In each of years 11-15 of the Extension Term the Lottery shall pay to the Vendor 
a Renewal Fee, before specified, invited and offered options, in the amount of 
4.8324% of Total Sales. 

C. Specified Optional Services, Invited Optional Services and Offered Optional 
Services 

The Lottery has accepted the specified, invited and offered optional services specified 
below and the Lottery shall pay to the Vendor the amounts shown in the columns titled Specified 
Optional Service Fee, Invited Optional Services Fee, and Offered Optional Services Fee below: 
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Specified Optional Services Fee 
Products/Services Specified Optional Services Fee 

Year 1- 7 of Initial Year 8-15 of 
Term Extension Terms 

Aurora Instants Processing 0.4484% of Total 0.4484% of Total 
System (RFP Sections Sales Sales 
4.2.I.IA, 4.2.14, 4.5.8, 
4.5.9, 4.5. I 9) 
Aurora Claims and 0.1509% of Total 0.1509% of Total 
Payments Manager (RFP Sales Sales 
Section 4.5.7.4.1). 
Order Wizard (RFP 0.1151%ofTotal 0.1151% of Total 
Section 4.5.17) Sales Sales 
Retailer Wizard (RFP 0.3104%ofTotal 0.3104% of Total 
Section 4.5.21) Sales Sales 
Aurora Retailer Manager 0.0831 % of Total 0.083 I% of Total 
(RFP Section 4.5.7.4.2) Sales Sales 
Performance Wizard (RFP Included in Total Cost Included in Total 
Sections 4.5.11, 4.5.12) Cost 
Marketing Support (RFP Included in Total Cost Included in Total 
Section 4.8.4) Cost 
Sales Support (RFP Included in Total Cost Included in Total 
Section 4.8.11) Assumes Cost 
that all sales personnel 
including any new hires 
are employed by the 
Lottery. If the Vendor 
employs a prospective 
Sales Manager on behalf 
of the Lottery the rate is 
0.35810% of Total Sales 

Product Suppmt (RFP Included in Total Cost Included in Total 
Section 4.8.1) Cost 
Retailer Recruitment (RFP Included in Total Cost Included in Total 
Section 4.8.10) Cost 
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Invited Optional Services Fee 
Products/Services Invited Optional Services Fee 

Year 1- 7 oflnitial Year 8-15 of 
Term Extension Terms 

Sales Wizard (RFP 0.5640% of Total Sales 0.5640% of Total 
Section 4.5.13) Sales 

Offered Optional Services Fee 
Products/Services Offered Optional Services Fee 

Year 1- 7 of Initial Year 8-15 of 
Term Extension Terms 

GEMINI Ultra Player Included in Total Cost Included in Total 
Activated Terminals (RFP Cost 
Section 4.3.30) Pricing for 
Offered Optional Service 
includes fifty (50) 
refurbished GEMINI Ultra 
units deployed in existing 
Retailer locations 
including development of 
the GEMINI Ultra 
software aoolication 
During the conversion Included in Total Cost Included in Total 
process the Lottery's Cost 
current 1-watt ODUs will 
be upgraded to the 
industry standard 2-watt 
ODUs. All other VSA T 
equipment will remain the 
same. 
iSpeak Included in Total Cost Included in Total 

Cost 
3. Invoicing. The Vendor shall issue an invoice for the One-Time payment no la1er than 

thirty (30) days after the Effective Date of this Contract. The Vendor shall issue 
invoices for the amounts due pursuant to Section III (2) each week during the Term. 
The Lottery shall pay Vendor in the amount of said invoices within seven (7) business 
days of receipt. 
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4. Payment Method. Payments to the Vendor shall be made by wire transfer to an 
account determined by the Vendor, details of which shall be given to the Lottery by 
written notice, as such account and account details may be modified by the Vendor 
from time to time in its discretion. 



5. Upgrades. The Lottery may, from time to time during the term of this Contract, 
request Vendor to present opportunities for upgrades and additional services not 
contemplated in this Contract, the RFP, or Vendor's Proposal and which are outside 
of the scope of goods or services the parties have agreed to. Any additional services 
and/or products negotiated after the date hereof shall be at pricing and rates to be 
agreed upon by the patties. 

6. GEMINI Ultra Player Activated Terminals. No installation of the above 
referenced GEMINI Ultra Player Activated Terminals will occur without written 
authorization from the Lottery. Sales from the GEMINI Ultra Player Activated 
Terminals will be included in Total Sales as defined in III(A) as the terminals are 
installed and become fully operational. In the event that a retailer in possession of a 
GEMINI Ultra Player Activated Terminal changes ownership of its retail 
establishment and such GEMINI Ultra Player Activated Terminal is used by the new 
owner, Vendor shall not consider any such change of ownership as the addition of a 
GEMINI Ultra Player Activated Terminal. Price for any additional player activated 
terminals shall be negotiated in good faith by the parties. 

IV. AMENDMENTS TO RFP 
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A. By mutual agreement of the Parties, the following sections of the RFP are amended 
and restated to read: 

I. RFP Section 3 .7 .1.D Any Software used pursuant to this Contract that is created to 
meet the requirements of the Lottery for the on-line gaming system or to perform the 
Contract and all modifications to Software to meet the requirements of the Lottery or 
to perform the Contract, excluding any software that was developed prior to the date 
of the Contract or developed independent of the Contract by the Vendor, 
(collectively, "Customized Software") is fit for the particular purpose for which the 
Customized Software is created or modified and the Customized Software will 
operate and perform in accordance with the functions and Specifications set forth in 
the Contract. The Lottery hereby notifies the Vendor that the Lottery is relying upon 
the Vendor's skill and judgment to create and modify suitable Customized Software 
for the Lottery's particular purpose. 

2. RFP Section 3.7.1.E. Any Software developed by or owned by the Vendor prior to 
the award of the Contract and which is used to perform the Contract ("Proprietary 
Software") and any Software developed or owned by the Vendor's Subcontractors 
and which is used to perform the Contract ("Subcontractor Proprietary Software") is 
fit for the particular purpose for which it is used under the Contract ( operation and 
maintenance of on-line gaming system) and the Proprietary Software and 
Subcontractor Proprietary Software will operate and perform in accordance with the 
functions and Specifications set forth in the Contract. The Lottery hereby notifies the 
Vendor that the Lottery is relying upon the Vendor's skill and judgment to select and 
furnish suitable Proprietary Software and Subcontractor Proprietary Software for the 



7 

Lottery's particular purpose. The Lottery has no rights to maintain or enhance the 
Proprietary Software. The Lottery may request customization of the Proprietary 
Software. Proprietary Software shall not include software that is developed by or for 
the Vendor independent of the Contract. 

3. RFP Section 3.8.2. Proprietary Software. The Vendor grants the Lottery the right to 
access for the Lottery's use, all software, including Proprietary Software, during the 
term of the Contract. The Lottery has the right to access such software via the hosted 
services provided by Vendor. For the avoidance of doubt, the Lottery does not have 
the right to take possession of such software at any point during the contract term and 
install the software on its own or third-party hardware. The Lottery may take 
temporary physical possession of such software should the Vendor not be able to 
perform its duties, and a Release Event is triggered in accordance with the Escrow 
Agreement, for the period of time required for the Vendor to resume its 
responsibilities, or until the Lottery can find an alternative provider. The Lottery's 
hosting service includes the right to all updates, upgrades, or other enhancements 
produced by or for the Vendor. The payments paid by the Lottery, as ultimately 
determined in accordance with Section III of this Contract shall be the sole source of 
payment for the cost of such updates, upgrades, or other enhancements during the 
term of the Contract. 

4. RFP Section 3.25.2.9 item 23: 
23. Unapproved Claimed Tickets: 
i. Condition: The lottery gaming system shall neither produce nor validate a ticket 
that the Lottery does not determine to be a valid winning game ticket according to its 
game rules and prize claim procedures. 
ii. Damages: The Vendor shall be liable for the amount of the ticket as well as any 
associated damages the Lottery incurs in investigating or curing the situation. Prior to 
paying out any unapproved ticket claims, the Lottery will provide the Vendor the 
opp01tunity to dispute the claim and negotiate with the Lottery for the amount of the 
prize or ticket. 

5. RFP Section 3.25.2.9 item 24: 
24. Defective or Non-Conforming Ticket: 
i. Condition: The lottery gaming system shall not produce defective or non
conforming tickets due to any terminal equipment or printer malfunction or failure 
that causes loss of revenue or the inability to pay appropriate prizes. This does not 
apply to one-off miss-cuts or jams. 
ii. Damages: Up to twenty-five thousand dollars ($25,000) per incident plus any 
liability for the ticket. 

6. RFP Appendix A, to this Contract, is amended, restated and attached to this Contract 
labeled below as Exhibit A. 

V. DELETION FROM THE RFP 



VI. 

The following section of the RFP is hereby deleted in their entirety: 

I. Section 4.2.15 of the RFP, Lottery Information Technology (IT) Allowance 
Mandatory Feature(s), is deleted. 

CLARIFICATIONS TO THE RFP 
The following sections of the RFP are clarified by mutual agreement of the Parties: 

I. Cyber Liability Insurance. The Vendor will evidence $10 Million in Cyb er Insurance, 
which will satisfy both the Cyber Insurance requirement in RFP Appendix A and the 
Cyber Insurance requirement in RFP Section 3.14.1 (D)(g). 

VII. ADDITIONAL TERMS 
The following terms are incorporated and made part of this Contract by mutual 

agreement of the Parties: 

I. Title and risk of loss to all hardware and Proprietary Software, including but not 
limited, to Central System hardware and software, JCS System hardware and 
software, POS equipment and communication equipment, will at all times be retained 
by the Vendor. 

2. Pursuant to Section 4.7 of the RFP, Vendor and the Lottery agree to utilize Elsym 
Consulting Inc. as the Internal Control System vendor. 

3. This Contract depends on the continued availability of appropriated funds and 
expenditure authority from the Legislature for this purpose. If for any reason the 
Legislature fails to appropriate funds or grant expenditure authority, or funds become 
unavailable by operation oflaw, this Contract will be terminated by the Lottery. 
Termination for any of these reasons is not a default by the Lottery, nor does it give 
rise to a claim against the Lottery. 

4. This Contract may not be assigned without the express written consent of the Lottery. 
This Contract may not be amended except in writing, which writing shall be expressly 
identified as a pa1t hereof, and shall be signed by an authorized representative of each 
of the patties hereto. 

5. This Contract shall be governed by and construed in accordance with the laws of the 
State of South Dakota. Any lawsuit pertaining to or affecting this Contract shall be 
venued in Circuit Court, Sixth Judicial Circuit, Hughes County, South Dakota. 

VIII. CAPTIONS 

The descriptive headings of this Contract are for convenience only and shall not be 
deemed to affect the meaning of any provision. 
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(THE NEXT PAGE IS THE SIGNATURE PAGE) 
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Signature Page for 
CONTRACT FOR ONLINE LOTTERY GAMING SYSTEM 

AND RELATED SERVICES 

dated this J!/_ day of Vfct'w/b 01 , 2018 

South Dakota Lottery, a Division of 
The Department of Revenue 

By~ ndyGeriach 
Title: Secretary 

Date: / ~ "/4/. 2 41cr 

South Dakota Bureau of Information 
And Telecommunications 
(signatory as to Exhibit A only) 

By: Pat Snow 
Title: Commissioner 
Date: )1 - 12- 1? 

IGT Global Solutions Corporation 
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EXHIBIT A 

Appendix A: BIT Standard State Technology Contract Terms 

CONFIDENTIALITY OF INFORMATION 

For purposes of this Contract, "Confidential Information" shall include all information 
disclosed by a Party ("Discloser") to the other Party ("Recipient") which is marked 
"confidential" or is identified as confidential at the time of disclosure. Neither party may 
disclose any Confidential Information to any third person for any reason without the 
express written permission of the Discloser with authority to authorize the disclosure. The 
Disclosing Party, or the Disclosing Party's Subcontractors, agents, assigns and/or affiliated 
entities shall not: (i) disclose any Confidential Information to any third person unless 
otherwise specifically allowed under this Contract; (ii) make any use of Confidential 
Information except to exercise rights and perform obligations under this Contract; (iii) 
make Confidential Information available to any of its employees, officers, agents or third 
patty consultants except those who have a need to access such information and who have 
agreed to obligations of confidentiality at least as strict as those set out in this Contract. 
The Disclosing Party, and the Disclosing Patty's Subcontractors, agents, assigns and/or 
affiliated entities are held to the same standard of care in Confidential Information as it 
applies to its own confidential or proprietary information and materials of a similar nature, 
and no less than holding Confidential Information in the strictest confidence. The 
Disclosing Party and the Disclosing Party's Subcontractors, agents, assigns and/or 
affiliated entities shall protect the confidentiality of the Confidential Information from the 
time of receipt to the time that such information is either returned to the Disclosing Patty 
or destroyed to the extent that it cannot be recalled or reproduced. The Recipient, and 
Recipient Subcontractors, agents, assigns and/or affiliated entities agree to return all 
information received from the Disclosing Party to Disclosing Patty's custody upon the end 
of the term of this Contract, unless otherwise agreed in writing signed by both Parties. 
Confidential Information shall not include information that: 

(i) was in the public domain at the time it was disclosed to the 
Recipient, andRecipient's Subcontractors, agents, assigns and/or 
affiliated entities; 

(ii) was known to the Recipient, and Recipient's Subcontractors, agents, assigns 
and/or affiliated entities without restriction at the time of disclosure from the 
Disclosing Patty; 

(iii) that was disclosed with the prior written approval of Disclosing Patty's officers 
or employees having authority to disclose such information; 

(iv) was independently developed by the Recipient, and Recipient's 
Subcontractors, agents, assigns and/or affiliated entities without the benefit or 
influence of the Disclosing Party's information; 

(v) becomes known to the Recipient, and Recipient's Subcontractors, agents, assigns 
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and/or affiliated entities without restriction from a source not connected to the 
Disclosing Party. 

Confidential Information can include names, social security numbers, employer numbers, 
addresses and other data about applicants, employers or other clients to whom the Disclosing 
Party provides services of any kind. Recipient understands that this information is 
confidential and protected under State (defined as South Dakota) law. The Parties mutually 
agree that neither of them nor any Recipient, and Recipient's Subcontractors, agents, assigns 
and/or affiliated entities shall disclose the contents of this Contract except as required by 
applicable law or as necessary to carry out the terms of the Contract or to enforce that Party's 
rights under this Contract. Vendor acknowledges that the State and its agencies are public 
entities and thus may be bound by South Dakota open meetings and open records laws. It is 
therefore not a breach of this Contract for the State to take any action that the State reasonably 
believes is necessary to comply with South Dakota open records or open meetings laws. 

DISPOSAL OF CONFIDENTIAL INFORMATION 
The Recipient, and Recipient's Subcontractors, agents, assigns and/or affiliated entities 
shall securely dispose of all data in all forms, such as disk, CD/ DVD, backup tape and 
paper, when requested by the Disclosing Party. Data shall be permanently deleted and shall 
not be recoverable, according to National Institute of Standards and Technology (NIST) 
approved methods. Certificates of Destruction shall be provided to the Disclosing Party 
upon request. 

CYDER LIABILITY INSURANCE 
The Vendor shall maintain cyber liability insurance with liability limits in the amount of 
$10,000,000 to protect any and all State data the Vendor receives as part of the project 
covered by this Contract including State data that may reside on devices, including laptops 
and smart phones, utilized by Vendor employees, whether the device is owned by the 
employee or the Vendor. If the Vendor has a contract with a third-party to host any State 
data the Vendor receives as part of the project under this Contract , then the Vendor shall 
include a requirement for cyber liability insurance as part of the contract between the 
Vendor and the third-party hosting the data in question. The third-party cyber liability 
insurance coverage will include State data that resides on devices, including laptops and 
smart phones, utilized by third-party employees, whether the device is owned by the 
employee or the third-part consultant or vendor. The cyber liability insurance shall cover 
expenses related to the management of a data breach incident, the investigation, recovery 
and restoration oflost data, data subject notification, call management, credit checking for 
data subjects, legal costs, and regulatory fines. Before beginning work under this Contract, 
the Vendor shall furnish the State with properly executed Ce11ificates oflnsurance which 
shall clearly evidence all insurance required in this Contract and which provide that such 
insurance may not be canceled, except on 30 days prior written notice to the Lottery. The 
Vendor shall furnish copies of insurance policies if requested by the State. The insurance 
will stay in effect for 2 years after the work covered by this Contract is completed. 

CHANGE MANAGEMENT PROCESS 
From time to time it may be necessary or desirable for either Party to propose changes to the 
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Services provided. Such changes shall be effective only if they are in writing and contain the 
dated signatures of authorized representatives of both parties. Unless otherwise indicated, a 
change or amendment shall be effective on the date it is signed by both Parties. Automatic 
upgrades to any software used by the Vendor to provide any services that simply improve 
the speed, efficiency, reliability, or availability of existing services and do not alter or add 
functionality, are not considered "changes to the Services" and such upgrades will be 
implemented by the Vendor on a schedule no less favorable than that provided by the 
Vendor to any other customer receiving comparable levels of services. 

WORK PRODUCTS 
The Vendor shall be responsible for the professional quality, technical accuracy, timely 
completion, and coordination of all services furnished by the Vendor and any 
subcontractors, if applicable, under this Contract. It shall be the duty of the Vendor to assure 
that the services and the system are technically sound and in conformance with all pe11inent 
Federal, State and local statutes, codes, ordinances, resolutions and other regulations. The 
Vendor shall, without additional compensation, correct or revise any errors or omissions in 
its work products. 

Vendor hereby acknowledges and agrees that all reports, plans, specifications, technical 
data, miscellaneous drawings, agreements, Confidential Information, any information 
discovered by the State, End User Data, Personally Identifiable Information (PII), data 
protected under Family Educational Rights and Privacy Act (FERPA), Personal Heath 
Information (PHI), Federal Tax Information (FT!) or any inf01mation defined under state 
statute as confidential, and all information contained therein provided to the State by the 
Vendor in connection with its performance under this Contract shall belong to the creating 
Party and is the property of the Party that creates or owns the data, and will not be used in 
any way by the other Pa11y without the written consent of the Party that creates or owns the 
data. 

Papers, reports, forms or other material which are a part of the work under this Contract will 
not be copyrighted without written approval of the owning Patty. In the event that any 
copyright does not fully belong to a Party the Party that owns a share in the property reserves 
a royalty-free, non-exclusive, non-transferable and irrevocable license to reproduce, publish, 
and otherwise use and to authorize others to use on the Party's behalf any such work. 

PRODUCT CONFORMITY 
The State has twelve (12) months following final acceptance of the product(s) delivered by 
the Vendor pursuant to this Contract to verify that the product(s) confo1m to the 
requirements of this Contract and perform according to the Vendor's system design 
specifications. Upon the State's recognition ofan error, deficiency, or defect, the Vendor 
shall be notified by the State. The notification shall cite any specific deficiency ( deficiency 
being defined as the Vendor having performed incorrectly with the information previously 
provided by the Lottery, not the Vendor having to modify a previous action due to 
additional and/or corrected information from the State). The Vendor, at no additional charge 
to the State, shall provide a correction or provide a mutually acceptable plan for correction 
within thirty (30) days following the receipt of the State's notice to the Vendor. If the 
Vendor's correction is inadequate to correct the deficiency, or defect, or if error recurs, the 
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State may, at its option, act to correct the problem. The Vendor shall be required to 
reimburse the State for any such costs incurred or the State will consider this to be a breach 
of the Contract. Payment by the Vendor pursuant to this provision does not waive any other 
rights and remedies available to the State. 

CURING OF BREACH OF AGREEMENT 
In the event ofa breach of these representations and wananties the State may, at the State's 
discretion, provide the Vendor with the opportunity to rectify the breach. The Vendor shall 
immediately, after notice from the State, begin work on curing such breaches. If the notice is 
telephonic the State will provide, at the Vendor's request, a written notice to reaffirm the 
telephonic notice. If such problem remains unresolved after fifteen (I 5) days, at State's 
discretion, Vendor will send, at Vendor's sole expense, at least one qualified and 
knowledgeable representative to the Lottery's site where the system is located. This 
representative will continue to address and work to remedy the deficiency, failure, 
malfunction, defect, or problem at the site. The rights and remedies provided in this paragraph 
are in addition to any other rights or remedies provided in this Contract or by law. 

SERVICE BUREAU 
Consistent with use limitations specified in the Contract, the State may use the Product to 
provide services to the various branches and constitutional offices of the State of South 
Dakota as well as county and city governments and school districts. The State will not be 
considered a service bureau while providing these services and no additional fees may be 
charged unless agreed to in writing by the State. 

SOURCE CODE ESCROW 
A. Deposit in Escrow: "Source Code" means all source code of the Vendor Software, 

together with all commentary and other materials supporting, incorporated into or 
necessary for the use of such source code, including all supporting configuration, 
documentation, and other resource files and identification by Vendor and version 
number of any software (but not a license to such third-party software) used in 
connection with the source code and of any compiler, assembler, or utility used in 
generating object code. 

I. Upon written request of the State, within ninety (90) days of the Start-up date, 
assuming the Start-up date is different than the Effective Date, Vendor shall 
establish an escrow account ("Escrow Account") and deposit the Source Code 
for the software with a nationally recognized software escrow company (subject 
to the approval of the State, not to be unreasonably withheld) (the "Escrow 
Agreement"). Once the Escrow Account is established, then within thirty (30) 
days after delivery to Lottery of any major update, Vendor shall deposit the 
Source Code for such update with the Escrow Agent pursuant to the Escrow 
Agreement. For all other updates, Vendor shall deposit the Source Code for 
updates on an annual basis with the Escrow Agent pursuant to the Escrow 
Agreement. 
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2. The Parties agree that the Escrow Agreement is an "agreement supplementary 
to" the Contract as provided in Section 365(d) of Title 11, United States Code 
(the "Bankruptcy Code"). Immediately upon termination of this Contract, the 
Source Code shall be released back to Vendor. 

B. Conditions for release: The State will have the right to obtain the Source Code in 
accordance with and subject to the terms and conditions of this Section and the 
Escrow Agreement provided that all of the following three conditions are met 
(collectively a "Release Event"): 

I. Vendor winds down its business or liquidates its business under a 
Chapter 7 Bankruptcy proceeding; or Vendor discontinues maintenance 
and suppo11 to the Software, 

2. No entity has succeeded to Vendor's obligations to provide maintenance 
and support on the Software in accordance with the Contract in effect 
between the Parties, and 

3. The State is not in breach of its obligations under this Contract. 

c. Source Code: In no event shall the State have the right to use the Source Code 
"barring a Release Event" for any purpose, and the State is specifically prohibited 
from using the Source Code to reverse engineer, develop derivative works or to 
sublicense the right to use the Source Code to any other person or entity for any 
purpose. The Lottery will also be obligated to treat the Source Code as Confidential 
Information of the Vendor under the Contract. If a Release Event occurs, the Lottery 
shall require any subcontractors or third patiies to enter into a non-disclosure and 
restriction-on-use agreement if the Lottery needs disclose the software to a third 
party to operate the lottery system. 

D. The cost for establishing and maintaining the Escrow Account will be that of the 
Vendor. 

PROVISION OF DATA 
Upon notice of termination by either patiy, the State will be provided by the Vendor all cutTent 
State Data and End User Data in a non-proprietary form. Upon the effective date of the 
termination of the Contract, the State will again be provided by the Vendor with all current 
State Data and End User Data in a non-proprietary form. 

SECURITY INCIDENT & BREACH NOTIFICATION 
The Vendor will implement, maintain and update Security Incident & Breach procedures 
that comply with all State of South Dakota standards and Federal requirements. A Security 
Incident is a violation of any BIT security or privacy policies or contract agreements 
involving sensitive information, or the known imminent threat of a violation. A Security 
Breach is a violation of any BIT security or privacy policies or contract agreements where 
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sensitive information has knowingly been compromised. The BIT security policies can be 
found in the Information Technology Security Policies attached to the RFP. The State 
requires notification of a Security Incident or Breach, as defined in this paragraph, 
involving any of the State's sensitive data in the Vendor's possession. The Parties agree 
that, to the extent probes and reconnaissance scans common to the industry constitute 
Security Incidents, this Contract constitutes notice by Vendor of the ongoing existence and 
occurrence of such Security Incidents for which no additional notice to the State shall be 
required. Probes and scans include, without limitation, pings and other broadcast attacks in 
the Vendor's firewall, port scans, and unsuccessful log-on attempts, as long as such probes 
and reconnaissance scans do not result in a Security Incident as defined above. Except as 
required by other legal requirements the Vendor shall only provide notice of the incident to 
the State. The State will determine if notification to the public will be by the State or by the 
Vendor. The method and content of the notification of the affected patties will be 
coordinated with, and is subject to approval by the State, unless required otherwise by legal 
requirements. If the State decides that the Vendor will be distributing, broadcasting to or 
otherwise releasing information on the Security Incident or Breach to the news media, the 
State will decide to whom the information will be sent and the State must approve the 
content of any information on the Security Incident or Breach before it may be distributed, 
broadcast or otherwise released. The Vendor must reimburse the State for any costs 
associated with the notification, distributing, broadcasting or otherwise releasing 
information on the Security Incident or Breach. 

A. The Vendor shall notify the State Contact within one (1) hour of the Vendor 
becoming aware that a Security Breach has occurred. 

If notification of a Security Breach to the State Contact is delayed because it may 
impede a criminal investigation or jeopardize homeland or federal security, 
notification must be given to the State within one (I) hour after law-enforcement 
provides permission for the release of information on the Security Incident 
(1) hour after law-enforcement provides permission for the release of information on the 
Security Breach. 

B. Notification ofa Security Breach at a minimum is to consist of the nature of the data 
exposed, the time the incident occurred and a general description of the 
circumstances of the incident. If not all of the information is available for the 
notification within the specified time period Vendor shall provide the State with all 
of the available information along with the reason for the incomplete notification. A 
delay in excess of one (I) hour is acceptable only if it is necessitated by other legal 
requirements. 

c. At the State's discretion within twenty-four (24) hours the Vendor must provide to 
the State all data available including: (i) Name of and contact information for the 
Vendor's point of contact for the Security Breach: (ii) date and time of the Security 
Breach; (iii) date and time the Security Breach was discovered: (iv) description of 
the Security Breach including the data involved, being as specific as possible; (v) 
the potential number ofrecords, and if unknown the range ofrecords; (vi) address 
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where the Security Breach occurred: and, (vii) the nature of the technologies 
involved. If not all of the information is available for the notification within the 
specified time period Vendor shall provide the State with all of the available 
information along with the reason for the incomplete information. A delay in 
excess of twenty-four (24) hours is acceptable only ifit is necessitated by other 
legal requirements. 

D. If the information from the Breach of System Security includes residents of South 
Dakota whose personal or protected information was, or is reasonably believed to 
have been, acquired by an unauthorized person, Vendor must notify the resident(s) 
in accordance with South Dakota Codified Law (SDCL) Chapter 22-40. !ft here 
are two-hundred fifty (250) or more residents' records involved, Vendor must 
notify the South Dakota Attorney General. All notifications must be within sixty 
(60) days of the discovery of the breach. The Vendor shall also notify, without 
reasonable delay, all consumer reporting agencies, as defined under 15 U.S.C § 
168 la in effect as of January I, 2018, and any other credit bureau or agency that 
compiles and maintains files on consumers on a nationwide basis, of the timing, 
distribution, and content of the notice. The Vendor is not required to make a 
disclosure under this section if, following an appropriate investigation and notice 
to the Attorney General, the Vendor reasonably determines that the breach will not 
likely result in harm to the affected person(s). The Vendor shall document the 
determination under this section in writing and maintain the documentation for not 
less than three (3) years. These statements of requirements under SDCL ch. 22-40 
are neither comprehensive nor all inclusive, and Vendor shall comply with all 
applicable provisions of that chapter. 

For the purposes of this Contract the Security Incident definition in the State's Information 
Technology Security Policy does not apply. 

HANDLING OF SECURITY BREACH 
At the State's discretion the Vendor will preserve all evidence including but not limited to 
communications, documents, and logs. The Vendor will also: 

(i) fully investigate the Security Breach, 
(ii) cooperate fully with the State's investigation of, analysis of, and response to the 

breach, 
(iii) make a best effort to implement necessary remedial measures as soon as it is 

possible and, 
(iv) document responsive actions taken related to the Security Breach, including any 

post-incident review of events and actions taken to implement changes in 
business practices in providing the services covered by this Contract. 

At the State's discretion and at the Vendor's expense the Vendor will use a credit 
monitoring service, call center, forensics company, advisors, or public relations firm 
services that are acceptable to the State, if the Vendor was at fault for the Breach. At the 
State's discretion the Vendor shall offer 2 year's credit monitoring to each person whose 



18 

data was compromised if the Vendor was at fault for the Breach. The State will set the scope 
of any investigation. The State can require a risk assessment of the Vendor, the State 
mandating the methodology to be used as well as the scope. At the State's discretion a risk 
assessment may be performed by a third party at the Vendor's expense, if the Vendor was at 
fault for the Breach. 

If the Vendor is required by federal law or regulation to conduct a Security Incident or 
Security Breach investigation, the results of the investigation must be repo11ed to the State 
within one(!) hour of the investigation repo11 being completed. If the Vendor is required by 
federal law or regulation to notify the affected parties, the State must also be notified, unless 
otherwise required by legal requirements. 

Notwithstanding any other provision of this Contract, and in addition to any other remedies 
available to the State under law or equity, the Vendor will reimburse the State in full for all 
costs incurred by the State in investigation and remediation of the Security Incident or 
Security Breach including, but not limited, to providing notification to regulatory agencies 
or other entities as required by law or contract. The Vendor shall also pay any and all legal 
fees, audit costs, fines, and other fees imposed by regulatory agencies or contracting 
partners as a result of the Security Breach if the Vendor was at fault for the Breach. 

REJECTION OR EJECTION OF VENDOR, AND VENDOR'S 
SUBCONTRACTORS, AGENTS, ASSIGNS AND/OR AFFILIATED 
ENTITIES EMPLOYEE(S) 
The State, at its option, may require the vetting of any of the Vendor, and Vendor's 
Subcontractors, agents, assigns and/or affiliated entities that will provide services under this 
Contract. The Vendor is required to assist in this process as needed. The State reserves the 
right to reject any person from the project who the State believes would be detrimental to 
the project or is considered by the State to be a security risk. 

The State reserves the right to require the Vendor to remove from the project any person the 
State believes is detrimental to the project or is considered by the State to be a security risk. 
The State will provide the Vendor with notice of its dete1mination, and the reasons removal 
is deemed necessary. If the State signifies that a potential security violation exists with 
respect to the request, the Vendor shall immediately remove the individual from the project. 

SECURITY ACKNOWLEDGEMENT FORM 
!he Vendor will be required to sign the Security Acknowledgement form which is attached 
to the RFP. The signed Security Acknowledgement form must be submitted to the State and 
approved by the South Dakota Bureau oflnformation and Telecommunications and 
communicated to the Vendor by the State contact before work on the Contract may begin. 
This form constitutes the agreement of Vendor to be responsible and liable for ensuring that 
the Vendor, Vendor's employee(s), and Subcontractor's, agents, assigns and or affiliated 
entities and all of their employee(s), providing services under this Contract, participating in 
the work will abide by the terms of the Information Technology Security Policy- Vendor 
(!TSP) attached to the RFP. Failure to abide by the requirements of the !TSP or the Security 
Acknowledgement form can be considered a breach of this Contract at the discretion of the 
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State. It is also a breach of this Contract, at the discretion of the State, if the Vendor does 
not sign another Security Acknowledgement form covering any employee(s) and any 
Subcontractor's, agents, assigns and or affiliated entities employee(s), any of whom are 
participating in the work covered by this Contract, and who begin working under this 
Contract after the project has begun. Any disciplining of the Vendor's, Vendor's 
employee(s) or Subcontractor's, agents, assigns and or affiliated entities employee(s) that 
provide services under this Contract, due to a failure to abide by the terms of the Security 
Acknowledgement Form will be done at the discretion of the Vendor or Subcontractor's, 
agents, assigns and or affiliated entities and in accordance with the Vendor's or 
Subcontractor's, agents, assigns and or affiliated entities personnel policies. Regardless of 
the actions taken by the Vendor and Subcontractor's, agents, assigns and or affiliated 
entities, the State shall retain the right to require at its discretion the removal of the 
employee(s) from the project covered by this Contract. 

INFORMATION TECHNOLOGY STANDARDS 
Any software or hardware provided under this Contract will comply with state standards 
which can be found at http://bit.sdgov/standards/ . 

THE STATE OF SOUTH DAKOTA TECHNOLOGY OVERSIGHT 
Pursuant to South Dakota Codified Law 1-33-44, the Bureau oflnformation and 
Telecommunications ("BIT") oversees the acquisition of office systems technology, 
software and services; telecommunication equipment, software and services; and data 
processing equipment, software, and services for departments, agencies, commissions, 
institutions and other units of state government. It is understood and agreed to by all 
parties that BIT, as the State's technology governing organization, has reviewed only the 
technology po1tion of this agreement. Before renewal of this Agreement BIT must review 
and approve the technology portion of this Agreement as still being current. BIT's 
evaluation will be based on changes in the IT security or regulatory requirements. Changes 
to the Agreement must be approved in writing by all parties before they go into effect and a 
renewal of this Agreement is possible. The most current version of the State's Information 
Technology Security Policy will also be provided to the Consultant with the understanding 
that the Consultant will adhere to the most current State IT security policies. 
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MISSISSIPPI LOTTERY CORPORATION 

REQUEST FOR PROPOSALS FOR INSTANT TICKET LOTTERY GAME SERVICES 

RFPNO.4 

PART I - GENERAL INFORMATION 

1.1 INTRODUCTION 

The Alyce G. Clarke Mississippi Lottery Law, Senate Bill 200 l (First Extraordinary Session 
20 l 8) (the "Act"), formed the Mississippi Lottery Corporation (the "Corporation") to 
administer the State of Mississippi's first lottery (the "Mississippi Lottery"). The Corporation's 
Board of Directors (the "Board") governs the Corporation. The Board is comprised of five (5) 
members appointed by the Governor, with the advice and consent of the Senate, in addition to 
the Commissioner of the Department of Revenue and the State Treasurer as ex officio members. 
Composing the current Board are Dr. Michael J. McGrevey, Dr. Cass Pennington, Kimberly 
LaRosa, Gerard Gibert, Philip Chamblee, Commissioner Herb Frierson, and Treasurer Lynn 
Fitch. The Act mandates that the Board appoint a President of the Corporation, subject to the 
approval of the Governor. The Board appointed Thomas N. Shaheen as President of the 
Corporation (the "President"), who was subsequently approved by Governor Phil Bryant. 

In accordance with the Act, the Corporation must act for the benefit of the people of Mississippi 
through the operation of a lottery and strive to maximize lottery revenues to the State of 
Mississippi. 

The purpose of this procurement (the "Procurement") and Request for Proposal ("RFP") is to 
invite responsible proposals ("Proposals") from qualified and reputable vendors in the lottery 
industry ("Vendors") for the provision, implementation and operation of instant ticket lottery 
game services and systems and certain marketing services and other purposes described herein 
(collectively, the "System"). It is the Corporation's desire to select a single Vendor that is able 
to provide a comprehensive System and solution to its instant ticket operations, to include the 
manufacture of instant tickets, warehousing and distribution and marketing support services 
covered by this RFP. 

The Corporation currently intends to execute a contract (the "Contract") as a result of this 
Procurement of the System, if any Contract is executed at all, encompassing all of the products 
and services contemplated in this RFP and Procurement; provided, however, nothing herein 
obligates the Corporation to sign any Contract, or only one Contract, and the Corporation 
reserves the right to sign one or more Contracts, or no Contracts, as it determines in its sole 
discretion to be in the best interests of the Corporation and the State of Mississippi. 
Notwithstanding any provision of this RFP to the contrary, the Corporation may in its sole 
discretion favor multiple Proposals and accordingly select multiple "Successful Vendors" (as 
defined in this Section I. I) and execute multiple Contracts. 
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This RFP is being used by the Corporation to take maximum advantage of the design 
capabilities, implementation knowledge and operational knowledge of the marketplace for the 
design, implementation and operation of the Corporation's statewide instant ticket sales and 
related activities. All Vendors must fully acquaint themselves with the Corporation's needs and 
requirements and obtain all necessary information and understandings to be able to develop an 
appropriate solution and to submit responsive and effective Proposals. Vendors are encouraged 
to be creative in their Proposals and provide best in class and creative solutions so that the 
Corporation can maximize the revenues it raises as responsibly as possible. 

The Corporation is an independent, self-supporting and revenue-raising corporation of the State 
of Mississippi, created by the Act. It plans to employ approximately eighty (80) people 
statewide and have approximately three (3) regional claim center offices (the "Claim Center 
Offices") in addition to the Corporation's headquarters to be located in Hinds, Rankin or 
Madison Counties, Mississippi (the "Greater Jackson Metropolitan Area") by the start-up of 
instant ticket sales on or before December l, 20 l 9. The exact numbers of employees, retailers 
selling the Corporation products and Claim Center Offices is subject to change in the discretion 
of the Corporation. The Corporation is committed to maximizing revenues to the State of 
Mississippi by providing entertaining lottery products and quality customer service to retailers 
and players, while maintaining its integrity and the integrity of its games. 

The Corporation requires that instant ticket sales begin on or before December I, 20 I 9 (the 
"Startup Deadline"); thus, all components of the System and instant ticket operation must be in 
place, fully operational and tested prior to that Startup Deadline. The Corporation also requires 
that on line ticket sales begin on or before February l 0, 2020 (the "Online Deadline"); thus, all 
of the on line lottery game products, services and systems must be in place, fully operational and 
tested prior to that Online Deadline. The Corporation currently expects to begin with instant 
ticket price points at $ l, $2, $3, $5 and $ l O and may offer higher instant ticket denominations 
within the Contract term. The Corporation plans for the Vendor that is selected to provide the 
System, goods and services contemplated by this RFP (the "Successful Vendor") to develop and 
implement software and systems and do all things necessary to enable the Corporation to achieve 
all of its objectives as set forth in this RFP. 

The Corporation's retailer base ("Retailers") as of the Startup Deadline is currently expected to 
be approximately fifteen hundred (1,500) to seventeen hundred (1700) (subject to change in the 
discretion of the Corporation). Thereafter, based on subsequent developments and sales and the 
recommendation of the President to the Board, the Retailer base may be expanded to three 
thousand (3,000) or more during the term of the Contract. Additionally, the Corporation 
currently plans to staff and operate three (3) Claim Center Offices throughout the State of 
Mississippi in addition to its headquarters to be located in the Greater Jackson Metropolitan 
Area. Accordingly, the System proposed by the Vendors must be sufficiently scalable and fully 
functional to properly handle the growing needs of the Corporation as they evolve from time to 
time in the discretion of the Corporation. 

1.2 CORPORATION OBJECTIVES 

All Proposals in response to this RFP shall reflect at least the following overall goals and 
objectives of the Corporation: 
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• To acquire a System and instant ticket operation that will suit the requirements of the 
Corporation now and into the future; 

• To make prize payouts of a least fifty percent (50%) of the total annual gross revenues 
accruing from the sale of lottery tickets; 

• To annually increase revenue to the Lottery Proceeds Fund in the Mississippi State 
Treasury (the "Lottery Proceeds Fund"), and meet the Act's requirement to transfer the 
net proceeds of total annual gross revenues accruing from the sale of lottery tickets (after 
payment of prizes to the holders of winning lottery tickets and payment of costs incurred 
in the operation and administration of the lottery) to the Lottery Proceeds Fund; 

• To market high quality products that provide entertainment and customer satisfaction; 

• To ensure that the lottery receives services from Vendors who are financially sound and 
experienced and who maintain favorable reputations within the lottery industry for proper 
ethics and contract performance; 

• To ensure that the Successful Vendor is capable of providing the Systems and services 
called for in this RFP, and that the Successful Vendor will be capable of continuing to 
provide the System and those services during the term of the Contract; 

• To ensure that the System is fully operational and installed and all instant ticket products 
are in retail locations and available for sale to the public in all Retailer locations approved 
by the Corporation at least two weeks prior to the December I, 2019 Startup Deadline; 

• To ensure that the Successful Vendor is capable of full compliance with "Applicable 
Laws" (as defined in Section 3.13) in the operations proposed to be conducted under any 
Contract awarded as a result of this Procurement; 

• To provide for innovation and the ability to respond to changes in the industry and the 
demands of the marketplace; 

• To obtain the highest quality goods and services at competitive prices; and 

• To start up and operate the Mississippi Lottery as an extremely successful lottery, while 
maintaining its efficiency, security and integrity. 

1.3 SUCCESSFUL VENDOR/CORPORATION RELATIONSHIP 

The nature of this RFP and the Contract that will result from this Procurement will result in a 
relationship between the Successful Vendor and the Corporation, which relationship must be 
founded on mutual trust and respect. The Successful Vendor must adopt the same attitudes, 
concerns and commitment towards the Corporation's games, financial performance, legal 
compliance, integrity and security as are held by the Corporation. 
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1.4 GOVERNING LAW 

All Proposals and the Contract are automatically subject to the requirements of, and must comply 
with, the Act and the regulations, policies and procedures of the Corporation as they may be 
adopted or amended from time to time (collectively, the "Regulations, Policies and 
Procedures"), regardless of whether or not specifically addressed in either this RFP or the 
Proposal. All potential Vendors must read and be familiar with the Act and the Regulations, 
Policies and Procedures of the Corporation, a copy of which may be obtained either from the 
Corporation or through a link on the Corporation's official web site, www.mslotteryhome.com 
(the "Website"). The Regulations, Policies and Procedures are subject to change from time to 
time in the sole discretion of the Corporation and no advance written notice of any such changes 
must be provided to any Vendor or other individual or entity. Unless otherwise indicated 
therein, any changes in the Regulations, Policies and Procedures adopted by the Corporation 
become effective thitty (30) days after their being published and posted on the Website. A 
Vendor may obtain the latest Regulations, Policies and Procedures at any time upon a written 
request to the Corporation. Thus, all Vendors are required to continually monitor and pay close 
attention to the Regulations, Policies and Procedures and all changes thereto. All Vendors shall 
automatically be deemed to be on notice of, and subject to, the latest Regulations, Policies and 
Procedures of the Corporation. All Vendors are precluded from alleging that any particular 
Regulations, Policies and Procedures are not applicable to them because of their lack of 
knowledge of their existence or modification. 

1.5 PROPOSAL SUBJECT TO PUBLIC RECORDS ACT AND OPEN MEETINGS 
ACT 

All Proposal data, materials and documentation originated, prepared and submitted to the 
Corporation pursuant to this RFP shall belong exclusively to the Corporation. Unless required 
by Applicable Laws, the Corporation will not release any Proposal data, materials and 
documentation originated, prepared and submitted to the Corporation pursuant to this RFP 
during the evaluation process or prior to an award of a Contract. After all Vendors have been 
notified of the award of a Contract, Vendors' Proposals will be available for public review, 
subject to the limitations of the Mississippi Public Records Act of 1983, Miss. Code Ann. §§ 25-
61-1 et seq., as amended, and the Corporation's Public Records Request Policy (the "Open 
Records Laws"). 

Vendors should properly and conspicuously identify any trade secrets or confidential commercial 
or financial information which are confidential information in accordance with the Open Record 
Laws ( collectively, "Confidential Information") and in writing by page, paragraph and 
sentence prior to or upon submission to the Corporation of Confidential Information to be 
protected. It is the responsibility of the Vendors to identify all Confidential Information. All 
markings of identification must be conspicuous; use color, bold, underlining or some other 
method in order to conspicuously mark and distinguish the Confidential Information from the 
other text. If a po1tion of a Proposal is improperly marked as Confidential Information or similar 
designation, the Corporation may, in its sole discretion, determine it non-responsive. Do not 
mark the entire page if only portions of a page are protected. Vendors should also state the 
reasons such confidentiality is necessary. However, under no circumstance will the Corporation 
be liable to any Vendor or to any other person or entity for any disclosure of any such 
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Confidential Information, including any trade secrets contained therein. The Corporation will 
not consider any Proposal which is declared, or a substantial portion of which is declared, by the 
Vendor submitting such Proposal to constitute Confidential Information. 

Vendors are hereby notified that all meetings of the Board are subject to and shall be conducted 
pursuant to the Mississippi Open Meetings Act, Miss. Code Ann. §§ 25-41-1 et seq., as amended. 

1.6 MISUNDERSTANDING OR LACK OF INFORMATION 

By submitting a Proposal, Vendors covenant and agree that they fully understand and will abide 
by the terms and conditions of this RFP and all Regulations, Policies and Procedures and they 
will not make any claims for, nor have any rights to, cancellation, remedy or relief because of 
any misunderstanding or lack of information. 

1.7 REJECTION OF PROPOSALS AND CANCELLATION OF RFP; REISSUE OF 
RFP 

Issuance of this RFP does not constitute a commitment on the part of the Corporation to award or 
execute a Contract. The Corporation retains the right, in its sole discretion, at any time to reject 
any or all Proposals, in whole or in part, and to cancel or cancel and reissue this RFP, before or 
after receipt and opening of Proposals in response thereto, or take any other actions, if it 
considers it to be in the best interests of the Corporation. Any Proposal that does not meet the 
requirements or specifications of this RFP may be considered to be non-responsive to this RFP 
and the Proposal may be rejected by the Corporation in its sole discretion. Any Proposal that 
restricts the rights of the Corporation or otherwise qualifies the Proposal may be considered to be 
non-responsive to this RFP and may be rejected in the sole discretion of the Corporation. The 
Corporation shall have the right, in its sole discretion, to reissue or not reissue an RFP and to 
negotiate a Contract or not negotiate a Contract, all without any liability to any Vendor. Vendors 
submit proposals at their own risk and with no expectation that a Contract will be awarded to 
them or at all. 

1.8 INCURRED EXPENSES 

The Corporation shall not, under any circumstance, be liable or responsible for any costs, 
expenses, reimbursements or fees incurred by a Vendor (or any other individual or entity) in 
preparing and submitting a Proposal or in performing any other action in connection with this 
Procurement, including, without limitation, any site visits, System demonstrations, negotiations, 
questions and answers, procurements or other activities of any kind or nature. 

1.9 PROPOSAL VALIDITY 

All Proposals shall remain valid for one hundred and eighty (I 80) calendar days (the "Proposal 
Offer Period") from 2:00 p.m. Central Standard Time ("CST") August 2, 2019 (the "Proposal 
Deadline") and as provided in Altachment A to this RFP. A Proposal constitutes an offer by the 
Vendor to contract with the Corporation in accordance with the terms of the Proposal and this 
RFP, which offer is irrevocable for the duration of the Proposal Offer Period and may not be 
withdrawn or amended during the Proposal Offer Period without the written consent of the 
Corporation. 
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By submitting a Proposal, a Vendor certifies that it is not currently debarred from submitting 
proposals for contracts issued by any political subdivision or agency of the State of Mississippi 
or federal government, and that it is not an agent of a person or entity that is currently debarred 
from submitting proposals for contracts issued by any political subdivision or agency of the State 
of Mississippi or federal government. 

1.10 RIGHT TO USE INFORMATION IN THE PROPOSAL 

Upon submission, all materials submitted to the Corporation by Vendors shall become the 
property of the Corporation and may be used as the Corporation deems appropriate. 

PART II - PROPOSAL PROCESS 

Vendors are advised that all contents of this RFP, any amendments thereto, any "Answers" 
(defined in Section 2.4) prepared and published in accordance with this RFP by the Corporation 
to "Questions" (defined in Section 2.4) regarding this RFP and Procurement, the Successful 
Vendor's Proposal and the Contract, will constitute the substantive terms and conditions, among 
others, of the relationship, if any occurs, between a Successful Vendor and the Corporation, all 
as futther described herein. 

2.1 CONTACT PERSON 

The sole point of contact (the "Contact Person") for inquiries and additional information 
concerning this RFP and Procurement will be Rebecca Sanford, who can be reached as follows: 

Email: rsandford@balch.com 

IF DELIVERED SOLELY BY US POSTAL SERVICE 
Mississippi Lottery Corporation Instant Ticket Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
P.O. Box 22587 
Jackson, MS 39225 

IF DELIVERED BY ANY OTHER MEANS (INCLUDING HAND DELIVERY) 
Mississippi Lottery Corporation Instant Ticket Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 3920 I 

2.2 PROHIBITION AGAINST UNAUTHORIZED CONTACTS 

The Corporation is committed to a competitive procurement process that maintains the highest 
level of integrity, ethics and professionalism. Therefore, except as expressly contemplated in 
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this RFP, or in connection with normal business activities not associated with this Procurement, 
no direct or indirect contact or other solicitation initiated by Vendors, or any employees or 
representatives of Vendors, including but not limited to their attorneys, representatives or others 
promoting their position, will be allowed with the President, any Board member (a "Director"), 
any member of an evaluation committee created by the Board for this Procurement (the 
"Evaluation Committee") or any public official, or with any Corporation officer, employee, 
consultant or adviser, individually or otherwise, from and after the release of this RFP until the 
Corporation selects a Successful Vendor (the "Quiet Period"). During the Quiet Period, all 
contact and other solicitations made by a Vendor submitting a Proposal, or any person or entity 
employed by or on behalf of such a Vendor shall be directed towards the Contact Person 
identified in Section 2.1 of this RFP or otherwise as directed by the Corporation as patt of the 
RFP, Procurement and evaluation processes (e.g., in connection with official site visits of a 
Vendor, or in response to the Evaluation Committee's requests for information, or as a result of a 
required interaction with an Evaluation Committee member in the exercise of such member's 
job). Any violation of this prohibition may result in the immediate disqualification of a Vendor 
and possible censure or other consequences in the sole discretion of the Corporation. Any 
attempt to intimidate or influence any Corporation employees, officers, consultants, advisors, 
Directors, the President or members of the Evaluation Committee with respect to this 
Procurement, whether such attempt is oral or written, formal or informal, successful or 
unsuccessful is strictly prohibited, will not be tolerated and will result in immediate, and possibly 
permanent, disqualification in the sole discretion of the Corporation. The Corporation takes its 
ethics, integrity and professionalism responsibilities extremely seriously and admonishes all 
Vendors to do the same or risk serious consequences! 

2.3 HIRING OF CORPORATION PERSONNEL 

Vendors are expressly prohibited from officially or unofficially hiring, making any employment 
offer or proposing any similar representation, consulting or business arrangement whatsoever 
with any Corporation employee, officer or Director, whether directly or through an entity owned 
thereby, for compensation of any kind, from the time this RFP is issued until the earlier of either: 
(i) one (I) year after the execution of any Contract; or (ii) the rejection of all Proposals received 
by the Corporation. 

Notwithstanding anything in this Section 2.3 to the contrary, Vendors are hereby notified that the 
Corporation's Conflict of Interest/Ethics Policy prohibits (i) former Corporation employees, 
officers or Directors representing any Successful Vendor before the Corporation, and (ii) former 
Corporation officers and Directors, whether directly or through an entity owned thereby, 
soliciting or accepting employment or entering into a contact for compensation of any kind with 
a Successful Vendor, each for a period of one (I) year after such person ceases to be a 
Corporation employee, officer or Director, as the case may be. 

2.4 INQUIRIES 

All inquiries or concerns regarding this RFP must be submitted in the form of questions or 
requests for clarification (collectively, the "Questions"). Such Questions must be in writing and 
received by the Contact Person identified in Section 2.1 of this RFP on or before 2:00 p.m. CST 
on July 8, 2019 (the "Question Deadline"). Waiting until the submission ofa Proposal or after 
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the Question Deadline to raise any Questions may result in rejection of a Vendor's Proposal 
without recourse. The Corporation will not accept, review or respond to any Questions received 
improperly or after the Question Deadline. The Corporation is under no obligation to respond to 
any Questions submitted; however, responses to Questions properly received prior to the 
Question Deadline to which the Corporation chooses to respond (the "Answers") will be posted 
on the Website on or before 5:00 p.m. CST on July 16, 2019 (the "Answer Deadline"). 

2.5 PROPOSAL SUBMISSION 

Proposals must be received by the Contact Person identified above in Section 2.1 of this RFP no 
later than the Proposal Deadline of 2:00 p.m. CST on August 2, 2019 in sealed containers 
marked "Proposal Package." No extensions or exceptions will be made. A Vendor will submit a 
signed original and seven (7) reproduced complete copies of its Proposal. The original Proposal 
must be signed in blue or black ink by the Vendor's authorized agent. All copies of the 
cost/price po1tion of the Proposal required by Part VI must be submitted in sealed and labeled 
envelopes separate from the information required by all other parties of this RFP. The container 
shall also be clearly labeled with the name of the Vendor and the RFP to which the Proposal 
relates, and directed to the attention of the Contact Person. Proposals shall be mailed or hand
delivered to the Contact Person as stipulated in Section 2.1. No Proposals delivered by email or 
facsimile will be accepted. Proposals which fail to comply with the provisions of this RFP may, 
in the sole discretion of the Corporation, not be considered. Late Proposals will not be accepted, 
and shall be rejected and returned to the Vendor unopened. The Corporation reserves the right to 
refuse to accept any late Proposal even if the delay is occasioned by inclement weather or other 
events of force majeure, and thus Vendors should plan accordingly. 

2.6 PROPOSAL FORMAT 

Each Vendor shall take steps to completely and totally familiarize itself with the requirements of 
this RFP and Procurement. Vendors must prepare and submit Proposals following the format of 
this RFP. Vendors must provide responses for all numbered items in Parts IV, V and VI which 
request or call for a response or information, and responses and signatures are required for any 
Attachments referenced within, or attached to, this RFP that are due with the Proposal. 

A Proposal shall be prepared simply and economically to provide a straightforward and concise 
but complete delineation of the capabilities of a Vendor to satisfy the requirements set forth in 
this RFP, in accordance with the format prescribed in this RFP. Proposals that do not comply 
with this format may, in the sole discretion of the Corporation, be considered non-responsive and 
be rejected and not considered. Proposals shall be complete and must convey all of the 
information requested by the Corporation. The words "shall," "must," "will" and words of 
similar import denote material and essential requirements of this RFP. Failure to comply with 
any material and essential requirement may result in a rejection of a Proposal in the sole 
discretion of the Corporation. 

2.7 MULTIPLE VENDORS AND JOINT PROPOSALS 

If the response submitted is a joint Proposal that includes multiple Vendors, it must define 
completely the roles, responsibilities, duties and obligations that each entity that is a part of a 
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joint venture, strategic partnership or prime contractor team proposes to undertake, as well as the 
proposed responsibilities of each subcontractor of each entity. The Proposal must be signed by 
an authorized officer or agent of each entity. Also, the Proposal must designate a single 
authorized official from one of the entities to serve as the sole contact between the Corporation 
and the joint venture, strategic partnership or prime contractor team. Any Contract resulting 
from a joint Proposal must be signed by an authorized officer or agent of each entity. Any entity 
which is part of a joint venture, strategic partnership or prime contractor team included in the 
submission of a joint Proposal will be jointly and severally liable during the term of the Contract. 

The Successful Vendor that submits a Proposal whereby any subcontractor will provide some 
po1tion of the specifications of this RFP shall retain ultimate responsibility for all design, 
implementation, operation, performance, maintenance and services provided by any 
subcontractor, and any claims or liabilities arising from or related to the subcontractor's 
performance. Fmthermore, each subcontractor of a Successful Vendor must comply with all of 
the requirements contained in this RFP. A Vendor that submits a Proposal whereby any 
subcontractor will provide some pottion of the specifications of this RFP must also provide the 
information described in Patt IV - "Required Information" for each such subcontractor. 

2.8 CHANGES, MODIFICATIONS AND CANCELLATION 

The Corporation reserves the right, in its sole discretion, at any time prior to the Proposal 
Deadline of 2:00 p.m. CST on August 2, 2019, to make changes to this RFP by issuance of 
written addendum(s) or amendment(s) or to cancel all or part of this RFP and Procurement. Any 
addendum(s), amendment(s) or cancellation(s) will be posted on the Website. 

2.9 MODIFICATION OR WITHDRAWAL OF PROPOSAL 

A submitted Proposal may be modified or withdrawn by written notice received by the Contact 
Person identified in Section 2.1 of this RFP at any time prior to the Proposal Deadline. After the 
Proposal Deadline, no Proposal may be modified or withdrawn. 

A Vendor is under a continuing obligation to notify the Corporation following the submission of 
a Proposal of any changes to the Proposal information, data or facts submitted in response to Part 
IV, Pait V and Part VI and the Attachments to this RFP which could reasonably be expected to 
affect the Corporation's consideration of the Proposal. The Corporation reserves the right to 
request additional information or clarification on the contents of a Proposal in its sole discretion. 
However, unless requested by the Corporation, no Vendor is authorized or permitted to submit 
any additional information or fu1ther clarifications after the Proposal Deadline. 

2.10 ADDITIONAL INFORMATION 

The Corporation reserves the right, and a Vendor by submitting a Proposal grants to the 
Corporation the right, to obtain any information the Corporation desires from any lawful source 
regarding the Vendor, its officers, directors, employees, owners, team members, partners, joint 
venturers and/or subcontractors, and its or their past business history, practices, contracts, 
abilities, performance, reputation or track record. All such information may be taken into 
consideration in evaluating the Proposals and no Vendor may complain or object to the obtaining 
or consideration of any such information. If a Vendor is concerned about any such negative 
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publicly available information being considered by Corporation, it may provide any factual and 
lawful explanation of such information along with its Proposal. Failure to provide such 
explanations with its Proposal, which the Corporation can consider or not consider in its sole 
discretion, estops a Vendor from complaining about the consideration of any such information 
obtained by the Corporation. 

2.11 PROPOSAL EVALUATION 

2.11.1 INTRODUCTION 

The deadlines stated in this RFP are critical. Time is of the essence. It is not the intent of 
the Corporation to disqualify any Proposal based on minor technicalities. However, the 
Corporation reserves the right to determine if a particular deficiency or inadequacy is 
significant enough to disqualify the Proposal and Vendor. It is the intent of the 
evaluation procedure established by the Corporation to determine whether each Proposal 
meets the needs of the Corporation, as outlined in this RFP, and then to determine which 
Proposal best suits those needs. A variety of factors shall be considered by the 
Corporation in determining the Successful Vendor it believes provides the best overall 
solution at a fair and reasonable price and consistent with the goals and objectives of the 
Corporation. No one factor can or will be so paramount that the most favorable bidder in 
that category automatically is the Successful Vendor. While price and total cost are both 
important factors, as is a price/value analysis, the total System solution and maximizing 
net revenues for the Lottery Proceeds Fund in the most professional and responsible 
manner with integrity is most critical. Thus, while Vendors are strongly encouraged to 
offer the lowest price and total cost and highest value possible, the Vendor offering the 
lowest price and total cost may not be selected as the Successful Vendor. 

2.11.2 EVALUATION COMMITTEE 

The Corporation will conduct a fair, comprehensive and impartial evaluation of all 
Proposals deemed responsive and received in accordance with this RFP and Procurement 
using an Evaluation Committee selected by the Board. Legal counsel and consultants 
may provide such assistance to the Corporation and the Evaluation Committee as is 
deemed necessary or helpful. Any attempt to intimidate or influence the Evaluation 
Committee (or their advisors) will be met with the most severe remedies and will include 
disqualification, in the sole discretion of the Corporation. Any contacts by Vendors with 
Evaluation Committee members must be professional, ethical and limited to the specific 
business purpose for which such contact was initiated by the Evaluation Committee 
member. 

2.11.3 EVALUATION PROCEDURE 

The Evaluation Committee will review all responsive Proposals timely and properly 
submitted in accordance with this RFP. The Evaluation Committee may, in its sole 
discretion, request clarifications or answers to any questions it may have of a Vendor as a 
result of any information or representations contained in its Proposal or otherwise 
identified, and may ask a Vendor to address technical questions or seek additional 
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information regarding any Proposal before completing the initial evaluation. The 
Evaluation Committee may conduct site visits and/or require Vendors to make oral 
presentations to it as part of its evaluation process. Requests for clarification from 
Vendors, and any information received in response thereto, will be in, and will become 
part of, the evaluation record and the Contract if that Vendor is selected as the Successful 
Vendor. The Corporation may designate the Successful Vendor as a Vendor who submits 
a responsive Proposal as a result of this RFP and, in the opinion of the Corporation, in its 
sole discretion (all of the following being collectively defined as the "Optimal Selection 
Objectives"): 

(I) is the responsible lottery Vendor who submits the best proposal that 
maximizes the benefits to the State of Mississippi; 

(2) is able, and is otherwise qualified in all material respects, to perform fully 
the Contract requirements without delay; 

(3) has the integrity, professionalism, reliability and System to assure good 
faith and complete performance of the Contract; 

(4) successfully passes, to the satisfaction of the Corporation, the background, 
business practices, ethical, reputation, criminal record, civil litigation, 
competence, integrity and regulatory compliance checks and 
investigations conducted by the Evaluation Committee, the Board, the 
President or as required by the Act or other Applicable Laws; 

(5) whose Proposal as determined by the Corporation, in its sole discretion: 

(a) conforms in all material respects to this RFP, the Procurement, the 
Act and other Applicable Laws; 

(b) represents the best value to the Corporation; and 

( c) offers what the Corporation in its sole discretion believes can 
provide: 

(i) the greatest long-term benefit to the Lottery Proceeds Fund 
and the State of Mississippi; 

(ii) the greatest integrity for the Corporation; and 

(iii) the preferred System, services and products for the 
Corporation and public taking into consideration the 
evaluation factors as deemed appropriate by the Evaluation 
Committee and the Corporation. 

When the evaluation is completed, the Evaluation Committee will prepare a written 
recommendation to the President, who may meet with the Evaluation Committee to ask 
questions regarding the recommendation or require further work in connection therewith. 
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The President may approve, disapprove, amend, modify, accept or reject the terms of the 
recommendation by the Evaluation Committee or require further work to be done. The 
President shall then ultimately submit his final written recommendation to the Board for 
the Board's consideration. The Board may approve, disapprove, amend, modify, accept 
or reject the terms of the recommendation by the President or require fmther work to be 
done. Additionally, before the Contract may be awarded to and signed by a Vendor, the 
President must obtain the Board's approval of such Contract award. 

The Corporation shall promptly notify the Successful Vendor in writing of the Contract 
award and the Successful Vendor must commence work immediately following 
notification of the award, regardless of whether or not a Contract has been signed. 

2.11.4 EVALUATION CATEGORIES 

In evaluating the Proposals, the Evaluation Committee will be guided by various factors 
pertinent to the System and services sought as detailed in this RFP, and such factors shall 
include, but not necessarily be limited to, the following factors, which are not necessarily 
listed in the order of importance. 

• Experience, including lottery start-up experience; 

• Integrity; 

• Background; 

• Financial viability and ability to perform the Contract as required and proposed; 

• Marketing plan; 

• Operations plan, including printing, warehousing, distribution, ticket inventory 
control and management; 

• Security plan and security track record; 

• Proposed technical solution; and 

• Cost/price and value to the Corporation. 

This RFP is intended to foster creative approaches to the implementation of the 
Mississippi Lottery in all respects. The RFP process will afford a Vendor the latitude to 
propose its best possible solution for the Corporation and will offer the Corporation a 
wide range of alternatives and allow it to consider all possible alternatives in determining 
the best solution for implementing the Mississippi Lottery. 

The Corporation shall select a Vendor that it believes can best satisfy and achieve the 
Optimal Selection Objectives outlined in Section 2.11.3. Notwithstanding anything 
herein to the contrary, the Successful Vendor must, in the opinion of the Corporation, 
also successfully pass, to the satisfaction of the Corporation, the background, business 
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practices, ethical, reputation, criminal record, civil litigation, competence, integrity, and 
regulatory compliance checks and investigations conducted by the Evaluation 
Committee, the Board, the President or as required by the Act or other Applicable Laws. 

2.12 DISPUTE PROCEDURE 

All claims and disputes, including but not limited to protests related to this RFP, the Procurement 
and the award of the Contract to the Successful Vendor shall be handled solely and exclusively 
under and in accordance with Section 17 of the Act and the Corporation's Dispute Resolution 
Procedures (the "Dispute Procedures"), as adopted and/or amended from time to time by the 
Corporation in accordance with the authority granted to it in the Act. The Dispute Procedures 
are automatically considered to be a part of the Regulations, Policies and Procedures of the 
Corporation. All Vendors should read and be familiar with the Dispute Procedures which are 
available through a link on the Website. The Dispute Procedures include provisions governing 
the deadline for the filing of a Dispute Resolution Request. Any Vendor that submits a Proposal 
hereby expressly acknowledges and agrees that: (a) the Dispute Procedures represent the 
exclusive procedure and the exclusive forum for binding resolution of all claims, disputes, 
complaints and Dispute Resolution Requests of any kind relating in any way to any RFP, 
Procurement, Contract, bid, offer, quote, proposal or agreement entered into by the Corporation; 
(b) it is estopped from objecting to any court, agency or other entity as to the Dispute Procedures 
being such sole and exclusive forum for binding resolution; and (c) it agrees to be completely, 
solely and irrevocably bound by such Dispute Procedures. In addition, each Vendor submitting a 
Proposal irrevocably waives any claim they might have had to protest or object to this RFP or its 
contents. 

2.13 SUMMARY OF KEY DATES 

The Corporation reserves the right to change any dates and schedule contained in this RFP, 
including those shown below. If changes are made, the changes will be communicated in 
accordance with Section 2.8. 

June 27, 2019 

July 8, 2019 

July 8, 2019 

July 16, 2019 

August 2, 2019 

RFP Issuance Date 

Intent To Bid Letter due to Corporation by 2:00 p.m. CST 

Questions Deadline 2:00 p.m. CST 

Answers to Written Questions Posted on Website by 5:00 p.m. CST 

Deadline for Submission of Proposals 2:00 p.m. CST 
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IF DELIVERED SOLELY BY US POSTAL SERVICE 
Mississippi Lottery Corporation Instant Ticket Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
P.O. Box 22587 
Jackson, MS 39225 

IF DELIVERED BY ANY OTHER MEANS (INCLUDING HAND DELIVERY) 
Mississippi Lottery Corporation Instant Ticket Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 39201 

August 2, 2019 

August 16, 2019 

August 23, 2019 

August 30, 2019 

Commence Evaluation of Proposals 

Proposals Evaluated and Oral Presentations Held (if Requested by 
Corporation) 

Target Date for Corporation Decision of Successful Vendor 

Target Date for Contract Execution with Successful Vendor 

2.14 INTENT TO BID LETTER 

All Vendors interested in submitting a Proposal are requested to deliver to the Contact Person an 
Intent To Bid Letter by the Questions Deadline of 2:00 p.m. CST on July 8, 2019 stating their 
intent to provide a Proposal in accordance with this RFP. Vendors not submitting an Intent To 
Bid Letter may still submit a Proposal in accordance with this RFP. 

2.15 PROPOSAL CONSTITUTES OFFER 

By submitting a Proposal, a Vendor agrees to be governed by the terms and conditions set forth 
in this RFP, and any amendments thereto, and further agrees that the Contract will incorporate 
the terms and conditions of this RFP and any amendments hereto and the Questions and 
Answers, the Vendor's Proposal and any terms and conditions subsequently negotiated with such 
Vendor. A Vendor submitting a Proposal must complete and submit, as part of its Proposal, the 
Vendor Certification Form included as Atlachment A, and made a part hereof. All Proposals 
shall remain valid for one hundred and eighty ( 180) calendar days from the Proposal Deadline 
(the "Proposal Offer Period"). A Proposal constitutes an offer by the Vendor to contract with 
the Corporation in accordance with the terms of the Proposal, which offer is irrevocable for the 
duration of the Proposal Offer Period, and may not be withdrawn or amended during the 
Proposal Offer Period without the written consent of the Corporation. 
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2.16 NEGOTIATION AND EXECUTION OF CONTRACT 

A Successful Vendor under this RFP shall negotiate and execute a Contract containing such 
terms and conditions as shall be satisfactory to, and required by, the Corporation in the sole 
discretion of the Corporation and its legal counsel. Initially, the Corporation may, in its sole 
discretion, negotiate only with the Vendor whose Proposal is the highest rated Proposal (the 
"Apparent Successful Bidder"), or it may, in its sole discretion, negotiate with several Vendors 
simultaneously or in seriatim. The occurrence of negotiations with any Vendor(s) conveys no 
right or status on such Vendor(s). In the event that negotiations with the Apparent Successful 
Bidder fail to result in a Contract, or if for any other reason a Contract with the Apparent 
Successful Bidder is not executed within fifteen (15) days of the Corporation's selection of a 
Successful Vendor, the Corporation is not obligated to negotiate a Contract with the Apparent 
Successful Bidder and it may instead conduct negotiations with other Vendors until a Contract is 
successfully executed. By submitting a Proposal, each Vendor acknowledges and agrees that the 
Corporation may negotiate with one or more Vendors, under such circumstances, at such times 
and in such a manner as it determines to be in the best interests of the Corporation, and no 
Vendor may object to the fact that the Corporation has not negotiated with it but may have 
negotiated with one or more other Vendors. 

PART III - CONTRACTUAL TERMS AND CONDITIONS 

3.1 GOVERNINGLAW 

The procurement process, the award procedure, and any Contract resulting from this RFP shall 
be governed by and construed in accordance with the laws of the State of Mississippi, including 
the Act. Any and all claims or disputes arising under or in connection with this RFP or the 
Contract shall be exclusively governed by the Dispute Procedures, as they may be adopted or 
amended from time to time by the Corporation. 

3.2 CONTRACT ELEMENTS 

The Contract will follow the general format specified by the Corporation in this RFP. The terms 
of this RFP, as may be amended by the Corporation from time to time, and the Proposal of the 
Successful Vendor will be incorporated into and form a pait of the Contract, as will the 
Questions and Answers. In the event of any conflict or contradiction between or among these 
documents, the documents shall control in the following order of precedence: the Contract, this 
RFP and any amendments thereto as well as Answers to the Questions, Proposal of the 
Successful Vendor, all of which must comply with the Act. 

The currently proposed draft Contract is attached to this RFP as Exhibit A (the "Proposed 
Contract"). This Proposed Contract shall be the Contract executed by the Successful Vendor, 
subject only to: (a) any changes thereto made by the Corporation (which if made prior to the 
Proposal Deadline will be noticed in accordance with Section 2.8, and which in any event shall 
automatically become incorporated as a part of the Proposed Contract); and (b) any other 
changes proposed by the Successful Vendor and agreed to by the Corporation, in the 
Corporation's sole discretion. If a Vendor has any changes it desires to make to the Proposed 
Contract, it must provide the exact wording of such changes and a red lined revised version of the 
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Proposed Contract for the Corporation's consideration as a part of the Vendor's Proposal. 
Failure to provide any such suggested specific changes and redlined revised Proposed Contract 
along with its Proposal shall estop the Vendor from further negotiating the Contract if it is 
selected as the Successful Vendor, and in such case the Proposed Contract as prepared by the 
Corporation shall be the Contract that the Successful Vendor is required to execute. Merely 
because a Vendor has offered suggested changes to the Proposed Contract along with its 
Proposal does not bind the Corporation nor does it require the Corporation to accept any such 
suggestions or changes in whole or in part. The Corporation reserves the right to insist that all or 
any portion of the Proposed Contract be executed as presented by the Corporation. 

3,3 AMENDMENTS 

The Contract may be amended only by the signed written agreement of each party thereto. 

3.4 SUCCESSORS AND ASSIGNS 

Subject to the limitations on assignment contained herein, the Contract shall be binding on and 
inure to the benefit of the Successful Vendor, its subcontractors, successors and permitted 
assigns. 

3.5 SUBCONTRACTING; ASSIGNMENT 

The Successful Vendor is prohibited from subletting, conveying, assigning or otherwise 
disposing of the Contract, its rights, duties, obligations, title, or interest therein, or its power to 
execute the Contract to any person or entity without the prior written approval of the Corporation 
in its sole discretion. If any portion of the Contract is to be subcontracted to a third patty, the 
Corporation must approve same in advance and in writing and such third party must comply with 
the requirements of the Act, the Corporation, the Contract, this RFP and any amendments thereto 
and any other Applicable Law. 

3.6 BACKGROUND INVESTIGATIONS 

The Corporation shall conduct background and other investigations, as required by the Act and 
Applicable Law, as it deems appropriate and as may be outlined in Section 4.5 of this RFP, of 
the Successful Vendor and its officers, directors, principals, shareholders, investors, owners, 
subcontractors, employees or other associates, parent companies, subsidiaries and affiliates. 

3.7 COMPLIANCE 

The Successful Vendor shall comply with all applicable rnles, procedures and regulations as 
adopted and/or amended from time to time by the Corporation under the Act, including but not 
limited to the Regulations, Policies and Procedures, and all other applicable federal, state and 
local laws, rnles and regulations. 

3.8 TERM OF CONTRACT 

The Contract shall commence as of its effective date and shall continue, unless sooner 
terminated, for a term of seven (7) years from the Startup Deadline of December I, 2019 or such 
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earlier start date as proposed by the Successful Vendor and agreed by the Corporation in the 
Contract, subject to the Corporation's sole option to exercise three (3) one (I) year extensions of 
the term of the Contract, which exercise by the Corporation may occur annually, in multiples of 
two (2) or three (3) years, or not at all. 

3.9 OWNERSHIP OF MATERIALS AND RIGHTS OF USE 

Neither the Successful Vendor nor any of its approved subcontractors or joint venturers shall 
have any proprietary rights or interests in the software, hardware, patents, copyrights, equipment, 
firmware, mask works, trademarks (and the goodwill associated therewith) and service marks 
(and the goodwill associated therewith), products, materials, intellectual prope11ies developed, 
data, documentation, approaches, systems, programs, methodologies, or concepts developed, 
produced or provided in connection with the services provided exclusively for the Corporation 
under the Contract ( collectively, the "Corporation Intellectual Properties"). All such 
Corporation Intellectual Properties, including all intellectual property rights therein, shall belong 
exclusively to the Corporation, and shall, to the greatest extent possible be deemed to be "works 
made for hire" for the Corporation. 

The Corporation grants to the Successful Vendor during the period from the effective date of the 
Contract until the Contract expires or is otherwise terminated a non-exclusive license to use, 
sub license, modify and create derivative works of the Corporation Intellectual Prope11ies which 
are owned by the Corporation and created solely by the Successful Vendor, or its approved 
subcontractors or joint venturers, provided such use by the Vendor is only for the benefit of the 
Corporation and solely for the purpose of performing the Contract. 

The Successful Vendor grants to the Corporation a perpetual, royalty free license to use, 
sublicense the use of, modify and create derivative works of any and all proprietary materials 
owned by it including, but not limited to, software, hardware, patents, copyrights, equipment, 
firmware, mask works, trademarks (and the goodwill associated therewith) and service marks 
(and the goodwill associated therewith) and used in connection with the System or performance 
of the Contract (collectively, the "Vendor Licensed Intellectual Properties"), and the 
Successful Vendor irrevocably grants to the Corporation necessary rights and authority to modify 
such Vendor Licensed Intellectual Prope11ies and to create derivative works in any manner the 
Corporation deems necessary. It is the intent of the Corporation that it has control over all such 
Vendor Licensed Intellectual Properties in a manner consistent with ownership thereof. The 
intent of the Corporation is that the Corporation is able to continue to use any or all of the 
Vendor Licensed Intellectual Properties that it chooses in the conduct of its the lottery games and 
other activities, if in the discretion of the Corporation it is in the best interests of the lottery and 
the Corporation to do so, after the expiration or termination of the Contract. A necessary 
component of such operations is for the Corporation to have access to the source code, 
operational diagrams and other proprietary materials so that the Corporation, or contractors 
engaged by Corporation, if the Successful Vendor is unable or unwilling to supply upgrades, 
modifications or other necessary support, can perform such functions so as not to jeopardize the 
operation of the Lottery. The Successful Vendor shall deposit the source code to all software in 
the Corporation Intellectual Properties, Vendor Licensed Intellectual Prope11ies and other 
proprietary materials with an independent third pm1y, acceptable to the Corporation and under 
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terms acceptable to Corporation, to be accessed by the Corporation m the event of breach, 
expiration or termination of the Contract. 

3.10 PATENTS, COPYRIGHTS, TRADEMARKS, TRADE SECRETS AND OTHER 
INTELLECTUAL PROPERTY 

The Successful Vendor represents and warrants that its performance under the Contract, its 
System and its Vendor Licensed Intellectual Properties does not and-will not infringe any patent, 
copyright, trademark, service mark or other intellectual property rights of any other person or 
entity, and that it and they will not constitute the unauthorized use or disclosure of any trade 
secret of any other person or entity. 

3.11 TRADEMARK AND SERVICE MARK SEARCH AND REGISTRATION 

The Successful Vendor, at its sole expense, will conduct trademark and service mark searches for 
all game names used during the term of the Contract. Copies of all such search reports will be 
delivered to the Corporation and its legal counsel. New trademarks and service marks developed 
for the Corporation will be registered by legal counsel chosen by the Corporation solely in the 
name of the Corporation for its sole use. 

3.12 INTELLECTUAL PROPERTY INDEMNIFICATION 

The Successful Vendor shall indemnify and hold harmless the Corporation, its officers, 
Directors, agents, Retailers and employees and the State of Mississippi from and against any and 
all suits, damages, expenses, losses, liabilities, claims of any kind, costs or expenses of any 
nature or kind, including, without limitation, court costs, attorneys' fees and other damages, 
arising out of, in connection with or resulting from the development, possession, license, 
modification, disclosure or use of any Vendor Licensed Intellectual Properties, copyrighted or 
non-copyrighted materials, trademark, service mark, patent, trade secret, confidential 
information, secure process, invention, process or idea (whether patented or not), a1ticle or 
appliance furnished or used in the performance of the Contract. 

3.13 WARRANTIES 

The Successful Vendor warrants that it currently is, and will at all times during the term of the 
Contract remain, lawfully organized and constituted under all federal, state and local laws, 
ordinances and other authorities of its domicile and that it currently is, and will at all times 
remain in full compliance with all legal requirements, laws, statutes, rules, regulations and orders 
of any court, agency or entity that has jurisdiction over it, including, without limitation, the Act 
and all applicable laws of its domicile, the State of Mississippi and the United States of America 
(all of the forgoing being collectively defined as, the "Applicable Laws"). 

The Successful Vendor warrants that (i) it has never been found guilty of a felony related to the 
security or integrity of the lottery in this or any other jurisdiction and has never been found to be 
in possession of any illegal lottery device; (ii) it has obtained a signed tax clearance from the 
Mississippi Commissioner of Revenue indicating that it is current in filing all applicable tax 
returns and in payment of all taxes, interest and penalties owed to the State of Mississippi, 
excluding items under formal appeal pursuant to applicable statutes; (iii) it currently is, and shall 
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at all times during the term of the Contract remain, qualified to do business in the State of 
Mississippi; and (iv) at all times during the term of the Contract, it shall file appropriate tax 
returns as provided by the laws of the State of Mississippi. 

The Successful Vendor represents, warrants and agrees that all Systems, analyses, items 
designed and other items procured pursuant to this RFP, its Proposal and the Contract have been 
and shall be prepared or done in a workman-like manner consistent with the highest standards of 
the industry in which the services are normally performed. The Successful Vendor fmther 
represents and warrants that all computer programs implemented for performance under the 
Contract, if any, shall meet the performance standards required thereunder and shall correctly 
and accurately perform their intended functions on the equipment supplied by the Corporation or 
the Successful Vendor. 

The Successful Vendor represents, warrants and agrees that it will keep all equipment provided 
to the Corporation, or used by it for the benefit of the Corporation, in good condition and repair, 
and it shall make all reasonable efforts to prevent anything that may materially impair the 
operations thereof. The Successful Vendor shall not permit any such equipment to be used in 
violation of any provision of the Contract, this RFP or any Applicable Laws, and shall not 
encumber such equipment or otherwise dedicate the use of such equipment in such a way as to 
compromise the ability of the Successful Vendor to perform the services provided in the 
Contract. 

The Successful Vendor must warrant that the actual prize pool for each game will be within the 
limits set out in the "Working Papers" mutually agreed upon by the Successful Vendor and the 
Corporation as further described herein. The Successful Vendor must warrant that all tickets will 
have a unique validation number within each game. 

3.14 TERMINATION FOR BREACH 

The Corporation may terminate the Contract: (a) if certain material breaches are not cured 
within seventy-two (72) hours; and (b) if any other breaches are not cured within thirty (30) days 
of notice (all as more particularly described in the draft Contract attached hereto as Exhibit A). 

3.15 BOOKS AND RECORDS 

The Successful Vendor shall maintain its books, records and other evidence pertaining to the 
Contract in accordance with the Act, good business practices, United States generally accepted 
accounting principles (or other applicable accounting principles or policies) and Applicable 
Laws records retention requirements. 

3.16 AUDIT REQUIREMENTS 

The Successful Vendor shall maintain all documentation and records as required by the Act and 
other applicable Mississippi laws. The books, documents, papers, accounting records and other 
evidence pertaining to System, products and/or services to be provided or performed or money 
received under the Contract shall be maintained in accordance with all requirements of the Act 
and all other Applicable Laws and for a period of not less than five (5) full years from the date of 
the final payment and shall be subject to audit or inspection at any reasonable time and upon 
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reasonable notice by the Corporation, or its duly appointed representatives, including, without 
limitation, the Corporation's auditors, the Office of the Mississippi State Treasurer, the 
Mississippi State Auditor or any other appropriate representative of Mississippi state 
government. The Successful Vendor shall make such materials available at its offices, and 
copies thereof shall be furnished to the Corporation or its duly appointed representative by the 
Successful Vendor, at no cost to the Corporation or its duly appointed representative, if requested 
by the Corporation or its duly appointed representative. Such records shall be maintained in 
accordance with the Act and any applicable provisions of United States generally accepted 
accounting principles (or other applicable accounting principles or policies) and any other 
applicable procedures established by the Corporation from time to time. A copy of the annual 
financial statements of the Successful Vendor, with an independent audit opinion expressed 
without reservation or qualification, shall be provided to the Corporation within six (6) months 
of the fiscal year end. The Corporation and its auditor, the Mississippi State Auditor, the Office 
of the Mississippi State Treasurer and any other appropriate representative of the State of 
Mississippi shall have the right to audit the records and operations of the Successful Vendor as 
relates to the Corporation and the System. 

3.17 INDEMNIFICATION 

The Successful Vendor shall indemnify and hold harmless the Corporation, its officers, 
Directors, agents, employees and Retailers, and the State of Mississippi from and against any and 
all suits, damages, expenses, losses, liabilities, claims of any kind, costs or expenses, including 
court costs and attorney's fees, which may be incurred, suffered, or required, in whole or in part, 
by an actual or alleged act or omission of the Successful Vendor, or a subcontractor or joint 
venturer of the Successful Vendor, or any person directly or indirectly employed by the 
Successful Vendor or a subcontractor of the Successful Vendor whether the claim, liability, loss, 
damage, cost or expense is based on negligence, strict liability or any other action or omission. 

3.18 BONDS AND INSURANCE 

All required bonds and insurance as provided under the Act or other Applicable Laws must be 
issued by companies or financial institutions which are financially rated "A" or better (or 
equivalent ratings) by a nationally recognized rating agency and are duly licensed, admitted and 
authorized to transact business in the State of Mississippi. 

3.19 PERFORMANCE BOND 

Contemporaneously with the delivery of a Proposal, the Vendor must post a bond or letter of 
credit from a bank or credit provider acceptable to the Corporation in the amount of Five 
Hundred Thousand Dollars ($500,000.00) to secure, in part, the Vendor's obligation to pay the 
cost of the Corporation's investigation of the Vendor under Section 35 of the Act and criminal 
record check of the Vendor conducted under Section 36 of the Act. In addition, 
contemporaneously with the execution of the Contract, the Successful Vendor shall provide a 
performance bond, letter of credit from a bank, or deposit securities, pursuant to Section 35 of 
the Act and acceptable to the Corporation, in the amount of not less than Ten Million Dollars 
($10,000,000.00). The amount of the above-noted performance bond, letter of credit or 
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securities may be reduced after the third year of the Contract term, in the sole discretion of the 
Corporation. 

3.20 INSURANCE 

The Successful Vendor shall be required to maintain at least the following types and amounts of 
insurance during the term of the Contract from reputable and solvent carriers reasonably 
acceptable to the Corporation, and designating the Corporation as an additional insured on each 
policy: 

• General liability insurance in the amount of at least $5,000,000.00; 

• Property insurance in the amount of replacement cost; 

• Errors and omissions insurance in the amount of at least $5,000,000.00; 

• Automobile liability insurance in the amount of at least $5,000,000.00; 

• Crime insurance in the amount of at least $5,000,000.00; 

• Cyber and Privacy insurance in the amount of at least $5,000,000.00; 

• Social Engineering Fraud insurance in the amount of at least $5,000,000.00; 

• Workman's Compensation Insurance at or above the levels required by the State of 
Mississippi; 

• Self-insurance with respect to equipment associated with this Proposal; and 

• Such other types and amounts of insurance as the Corporation shall from time to time 
reasonably require. 

The Successful Vendor shall provide the Corporation with certificates of insurance within ten 
(I 0) days after the Contract date and evidence of any renewed bonds or insurance policies within 
five (5) days prior to the expiration of then existing bonds or insurance policies during the term 
of the Contract. 

3.21 LIQUIDATED DAMAGES 

A Vendor must complete and submit as pa11 of its Proposal, and the Contract will contain 
provisions and maximum amounts for each of the following types of liquidated damages : 

• Delay in the sta1t of the lottery; 
• Delay in the start of a new game; 
• Shortage of tickets; 
• Failure to distribute tickets within two (2) business days of ordering; 
• Security violations; 
• Untimely reports; 
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• Untimely Working Papers; 
• Unauthorized modifications to Working Papers; 
• Claimed prize tickets not approved by the Corporation; 
• Defective or nonconforming tickets; and 
• Incomplete or incorrect game validation files. 

The Successful Vendor will remit damages directly to the Corporation, or at the option of the 
Corporation, the Corporation may withhold amounts otherwise due to the Successful Vendor. 

3.22 FORCE MAJEURE/DELA Y OF PERFORMANCE 

In the event that either party to the Contract is unable to perform any of its obligations under the 
Contract, or to enjoy any of its benefits because of natural disaster, actions or decrees of 
governmental bodies, or other events of force majeure not the fault of the affected party, the 
affected party shall immediately give notice to the other party and shall use its best efforts to 
resume performance. Upon receipt of such notice, each patty's obligations under the Contract 
shall be immediately suspended. Any such causes of delay or failure shall, in the exercise of 
reasonable diligence, extend the period of performance, for a reasonable period, until after such 
causes of delay or failure have been removed. However, if delays resulting from any foregoing 
causes extends for more than thirty (30) days and the parties have not agreed upon a revised 
basis for continuing the work at the end of the delay, including adjustment for price, then either 
party, upon written notice may terminate the Contract and in due course collect monies properly 
due up to and including the date of such termination. 

3.23 TAXES, FEES AND ASSESSMENTS 

The Corporation shall have no responsibility whatsoever for the payment of any federal, state or 
local taxes which become payable by the Successful Vendor or its subcontractors, joint 
venturers, agents, officers or employees. The Successful Vendor shall pay and discharge all such 
taxes when due. 

3.24 NEWS RELEASE 

The Successful Vendor shall not issue any news releases or participate in any media interview 
pertaining to this RFP, Procurement or the Contract without the express prior written consent of 
the Corporation in each instance, and then only in cooperation with the Corporation. 

3.25 ADVERTISING 

The Successful Vendor agrees not to use the Corporation's names, trademarks, service marks, 
logos, images, or any data arising or resulting from this RFP or the Contract as a pmt of any 
commercial advertising or proposal without the express prior written consent of the Corporation 
in each instance. 

3.26 CODE OF CONDUCT FOR SUCCESSFUL VENDOR 

The Corporation is an extremely sensitive enterprise because of the nature of the lottery industry 
and its status as a corporation of the State of Mississippi, created by the Act. Therefore, it is 
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essential that its operation, and the operation of other enterprises which would be linked to it in 
the public mind, avoid not only actual impropriety but also the appearance of impropriety. 
Accordingly, the Successful Vendor is expected to establish and enforce a code of conduct for all 
employees, independent vendors and subcontractors that will help achieve these objectives as 
well as follow the rules and procedures established, and from time to time amended, by the 
Corporation. 

3.27 CONSULTANTS AND LOBBYISTS 

The Successful Vendor and its approved subcontractors shall disclose all written and oral 
agreements with all lobbyists and consultants doing work on its behalf in the State of Mississippi 
and before the federal govemment. The Successful Vendor and its approved subcontractors shall 
also comply with all state and federal lobbying Applicable Laws. 

Any Contract with the Successful Vendor who has not complied with these disclosure 
requirements is voidable at the sole option and discretion of the Corporation. Failure to provide 
the Corporation with timely disclosure updates during the term of the Contract may result in the 
termination of the Contract by the Corporation. 

3.28 CONTRACT CONVERSION 

It is contemplated that the Corporation, prior to the expiration of the term of the Contract 
resulting from this RFP, will award a new contract for replacement of the instant lottery games 
and the System. The parties understand and agree that the Corporation may utilize the last 
specified number of days of the Contract term, as agreed upon by the parties to the Contract, for 
conversion or transfer of equipment, supplies, materials, ticket inventory and functions. The 
Successful Vendor will cooperate fully with this process. 

The continuation of games without any service interruption is of the highest priority to the 
Corporation. Accordingly, the Successful Vendor agrees to cooperate with any subsequent new 
Vendor to ensure the continuation, or the seamless transition, of the instant games and System, 
without any service interruption. 

3.29 USUFRUCT 

If, for any reason other than breach of Contract by the Corporation, the Successful Vendor 
should become unable to service the Contract resulting from this RFP, the Corporation shall 
acquire a usufruct ( or the equivalent thereof) in all contractual items owned or licensed by the 
Successful Vendor in conjunction with the Contract which are necessary to provide such 
services. 

PART IV - REQUIRED INFORMATION 

4.1 MANDATORY COMPONENTS 

The integrity of the Mississippi Lottery is essential. The Corporation must maintain control over 
all functions and be assured that they are performed to provide the greatest long-term benefit to 
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the State of Mississippi, the greatest integrity for the Corporation and the best service and 
products for the public, all in a manner consistent with the dignity of the State of Mississippi. 
This RFP sets fotth the minimum requirements, specifications, functions, marketing services and 
equipment that the Corporation believes must be provided by a Vendor that is committed to the 
implementation of such a program. 

4.2 STATEMENT OF UNDERSTANDING 

Any deviation from any requirement set forth in this RFP may affect the evaluation of a Proposal 
and may cause its rejection as non-responsive to this RFP. 

4.3 VENDOR COMMITMENT 

A Vendor must sign and submit the Proposal Signature and Ce1tification Form included as 
Attachment B and made a part hereof. The form must be signed by a person duly authorized to 
legally bind such Vendor. 

4.4 VENDOR CONT ACT PERSON 

A Vendor shall provide the name, address, telephone number, e-mail address and facsimile 
number of the person to provide notification or contact concerning questions regarding its 
Proposal. 

Until the Corporation is notified otherwise by the Successful Vendor, this contact person shall 
serve as such to all joint ventures, strategic partners and prime contractor team members 
throughout the term of the Contract, if awarded and executed. 

4.5 BACKGROUND INFORMATION 

The Corporation will investigate, at a minimum, the financial responsibility, security and 
integrity of any Vendor that submits a Proposal. 

A Vendor must complete and submit as part of its Proposal the Contract compliance and 
Financial Disclosure Form, included as Attachment C and made a pa1t hereof. Vendors must 
also fully comply and cooperate with all investigations conducted under Sections 35 and 36 and 
other applicable Sections of the Act or Applicable Laws. 

A Vendor must complete and submit, as part of its Proposal, for itself and all of the individuals 
listed in this paragraph, the Authorization for Investigation and Release Form, included as 
Attachment D and made a part hereof, and Consent Form, included as Attachment E and made a 
part hereof, in both cases to allow the Corporation access to the criminal history of the Vendor 
and its employees assigned to this project. Such Authorization for Investigation Form and 
Consent Form shall authorize access to the criminal history and backgrounds of the following 
persons, as well as the Vendor, as applicable: (i) if the Vendor is a corporation, the officers, 
directors and each stockholder known to the corporation to own beneficially five percent (5%) or 
more of such corporation's securities, as well as the same information for every business entity 
that is a direct or indirect five percent (5%) or greater shareholder of such Vendor corporation; 
(ii) if the Vendor is a limited liability company, the equivalent disclosure of that required for 
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corporations; (iii) if the Vendor is a trust, the trustee and all persons entitled to receive income or 
benefits from the trust; (iv) if the Vendor is an association, the members, officers and directors; 
and (v) if the Vendor is a pa1tnership or joint venture, all of the general partners, limited pattners 
or joint ventures. 

A Contract resulting from this RFP shall not be entered into with any Vendor who has not 
complied with the disclosure requirements of this RFP, the Act and Applicable Laws. Any 
Contract with a Successful Vendor who has supplied false disclosure information is voidable at 
the option of the Corporation. A Contract with the Successful Vendor who does not comply with 
the requirements for periodically updating such disclosures as specified by the Contract during 
the term or the Contract may be terminated by the Corporation. 

4.6 DISCLOSURE OF LITIGATION AND LEGAL MATTERS 

A Vendor must include in its Proposal a complete disclosure of any civil or criminal litigation or 
indictment involving such Vendor. A Vendor must also disclose any civil or criminal litigation 
or indictment involving any of its joint venturers, strategic partners, prime contractor team 
members and subcontractors. Specifically, the Vendor must disclose, on behalf of itself, its joint 
venturers, strategic pattners, prime contractor team members and subcontractors, and each of the 
persons or entities described in Section 4.5, all of the items and information requested in 
Questions I 0-12 of Attachment C. Failure to comply with these minimum required disclosures 
can result in the Vendor's Proposal being deemed to be non-conforming and the Vendor being 
disqualified. This disclosure requirement is a continuing obligation, and any civil or criminal 
litigation or indictment commenced after a Vendor has submitted a Proposal under this RFP must 
be disclosed to the Corporation in writing within five (5) days after it is filed. 

4.7 SUBCONTRACTORS 

For any subcontractor, such Vendor shall disclose all of the information required by Sections 4.5 
and 4.6 for such subcontractor as if the subcontractor itself was the Vendor. 

4.8 FINANCIAL SOUNDNESS 

A Vendor must provide adequate information to permit an evaluation of its capabilities to 
undertake and complete satisfactorily any Contract awarded and executed pursuant to this RFP. 
A Vendor must provide evidence of financial responsibility and stability for performance of a 
Contract of this magnitude. A Vendor must demonstrate the ability to finance the project 
described by the Vendor's submission and must also disclose any outside financial resources that 
will be utilized. 

In addition, a Vendor must submit a copy of its last three (3) years financial statements that have 
been audited by an independent public accounting firm. A Vendor's failure to submit the 
requested financial statements will result in a disqualification of its Proposal. 

4.9 IMPLEMENTATION PLAN SUMMARY 

A Vendor must provide a summary overview and an implementation plan for the entire project 
being proposed. The intent of this requirement is to provide the Corporation with a concise but 
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functional summary (the "Executive Summary") discussion of each phase of the Vendor's plan 
in the order of progression. While the Corporation expects a Vendor to provide full details in 
each of the Sections in other areas of the RFP relating to its plan, the Executive Summary will 
provide a "map" for the Corporation to use while reviewing the Proposal. 

Each area summarized must be listed in chronological order, beginning with the date of Contract 
execution, to provide a clear indication of the flow and duration of the project. A Vendor may 
use graphics, cha1ts, pre-printed marketing pieces or other enhancements as a part of this Section 
to support the chronology or add to the presentation. Any such materials must be included in the 
original and each copy of the Proposal. 

4.10 EXPERIENCE 

A Vendor, and its joint venturers, strategic partners and prime contractor team members must 
outline their experience in the marketing, creative design, computer programming for ticket 
generation, imaging, ticket production, distribution, warehousing and inventory control and 
security of instant lottery games, including instant ticket game start-up experience, as well as that 
of their subcontractors. A Vendor and its subcontractors must demonstrate overall experience in 
the functions described in this RFP. In addition, the joint venturers, strategic partners, prime 
contractor team members and subcontractors proposed to perform specific tasks, duties or 
functions must clearly document that they possess the qualifications and experience necessary to 
fulfill the relevant requirements of this RFP. 

The Corporation reserves the right to verify all information provided via direct contact with a 
Vendor's and its joint venturers', strategic partners', prime contractor team members' and 
subcontractors' prior project or client personnel, and a Vendor and its joint venturers, strategic 
partners, prime contractor team members and subcontractors agree to provide any release 
necessary for the Corporation to check on any previous projects. Misstatements of experience, 
scope of prior projects or results thereof may result in the disqualification of the Proposal. 

4.11 PROJECT STAFF 

A Vendor's Proposal shall include an organization diagram and a staffing plan. Key staff must 
be identified, the nature and scope of each person's responsibilities and duties must be outlined 
and detailed resumes must be provided. In addition to all other persons needed by the Successful 
Vendor to perform all services required under this Procurement, a Vendor must provide and 
identify three (3) additional experienced start-up professionals who will be made available to the 
Corporation for on-site general start-up assistance as determined by the Corporation from the 
date of Contract Award though the first two (2) months after start-up. 

4.12 COMPUTATION OF LIQUIDATED DAMAGES 

A Vendor must propose a program of liquidated damages to cover the damages listed in Section 
3.21 and provide the rationale and the computation formula used to determine the level of 
damage penalties that are included in this response. All proposed liquidated damages amounts 
shall be subject to the satisfaction of the Corporation. 
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PART V - INSTANT TICKET LOTTERY GAME SERVICES 

5.1 TECHNICAL SPECIFICATIONS 

The objective of this RFP is to encourage Vendors to provide a solution for the challenges facing 
the Corporation associated with the start-up of instant ticket sales and operation of the 
Mississippi Lottery. Vendors should be innovative in developing their Proposals. However, the 
Corporation also believes that Vendors should be provided with guidelines as to the functionality 
desired by the Corporation. For this reason, the Corporation has provided the specifications, 
requirements and functional features in this Part V of the RFP. The portions of Proposals that 
address the functional requirements of the RFP will provide the Corporation with the information 
necessary to conduct a fair evaluation of the proposed technical solutions from all Vendors. 

Any items that are not specifically mentioned in this RFP but which are integral to the smooth 
efficient operation of the proposed services should be included in a Vendor's Proposal and 
pncmg. Those items not specifically requested under this RFP shall be identified in the 
appropriate Sections of the Proposal. All required supplies and materials necessary for the 
success of the overall operation of the Mississippi Lottery are to be included in the base Proposal 
price, even though those items may not be specifically requested under this RFP. 

5.1.1 GAME SPECIFICATIONS 

It is the Corporation's intent to receive Proposals for the printing of instant game tickets 
using "state of the art" production techniques, including the services necessary to design 
and produce secure, high quality instant tickets. A Vendor's Proposal should include 
recommended specifications as to the following: 

• "Working Paper" structure; 
• Ticket stock construction and durability; 
• Ticket size and orientation; 
• Perforations; 
• Industry tolerances; 
• Display/graphics printing; 
• Overprint design and rub-off cover; 
• Printing design security; 
• Barcode technology; 
• Benday patterns; 
• Prize fund management; 
• Retailer validation codes; 
• Colors, ink and coating characteristics; 
• Game data fonts and sizes; 
• Design and reconstruction of barcode validation number; 
• Shelf life; 
• Ticket, game and package numbering; 
• Ticket packaging; 
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• Universal product codes and/or any other bar codes currently utilized by lotteries 
on instant game tickets; 

• Security certifications; and 
• Any other pertinent ticket specifications. 

5.1.2 LIMITATIONS AND EXCEPTIONS 

If a Vendor has any limitations in regard to the capability of printing a variety of words, 
letters, number, characters, or unique symbols in various combinations of colors, these 
must be fully and clearly specified in the Proposal. 

5.1.3 UV COATING 

All tickets printed by the Successful Vendor pursuant to the Contract must contain full 
UV coating or similar technique or substance over the entire front surface of the ticket to 
provide a glossy finish. 

5.1.4 COMPULSIVE OR PROBLEM GAMBLING LANGUAGE 

The Act mandates, and the Corporation shall require as part of any contract for the 
production or printing of lottery tickets, that all tickets printed by the Successful Vendor 
pursuant to the Contract contain the toll-free telephone number of any state or national 
organization that provides information and referral services regarding compulsive or 
problem gambling, as approved by the Corporation. 

5.2 QUALITY SPECIFICATIONS 

Vendor's Proposal must address quality specifications in order for the Corporation to ensure the 
acquisition of instant game products that are marketable and of high quality and durability. 
Vendors will be required to produce tickets of varying sizes. The ticket dimensions shall not 
vary by more than two percent (2%) of the size established in the Working Papers for each 
instant game. Regardless of the type of ticket design or designs proposed, the final product must 
be tamper-proof by any practical means. Quality limitations and/or deviations that adversely 
affect the security of the tickets are unacceptable. 

5.3 GAME PLANNING PROCESS 

The instant ticket planning process will play a vital role in the success of the Corporation's 
instant ticket sales. Recognizing the aggressive game launch schedule, the Corporation will 
work with the Successful Vendor on a continual basis to quickly monitor the relative success of 
each game. Games that appear to indicate they will have a longer than average sales life will be 
quickly reordered and reprinted. Quick turnarounds and flexibility in print schedules are 
imperative in the planning and production processes to ensure that ticket inventory remains 
available for ordering, with no lapses in sales for any game. 

A Vendor's Proposal must include a complete description and timeline of the instant ticket 
planning process for a game, from the development stage to the "available in the warehouse for 
distribution" stage. This should be provided for a new game launch, as well as a reorder. 
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Describe the team that will be available to the Corporation for such processes, as well as the 
percentage of time expected to be dedicated to Corporation. The Corporation's requirement to 
reorder successful games, as necessary, should be taken into account. 

5.4 OVERALL SECURITY SPECIFICATIONS 

A Vendor shall provide an overall security plan by which it intends to produce the recommended 
instant game tickets including: 

• Plant security; 
• Game ticket construction security; 
• Anti-counterfeiting and validation security; 
• Redemption security; and 
• Game design security. 

A Vendor must fully describe methods to be employed in the construction of tickets to avoid 
security problems. These methods include protective measures against unauthorized invasion 
utilizing all types of known techniques. Also to be included is a description of measures that 
have been taken to minimize and detect ticket alteration and counterfeiting attempts. A Vendor 
shall identify potential security problems in the type of tickets proposed and specify its method 
for handling these problems. 

An understanding of the overriding importance of security in all phases of design, materials 
procurement, production, transportation, storage, distribution, validation and disposition of game 
tickets is to be made manifest in the procedures, methods, controls and accounting systems of the 
security plan. It is intended that all Sections and paragraphs of this RFP have implied the 
essential need for security, though such may not be explicitly stated. A Vendor's Proposal must 
make clear and specify the precautions, safeguards, inspections, reporting and other measures 
that will relate to the entire program and its parts. 

The Successful Vendor will have the capability and integrity required to maintain constant 
vigilance against any breach of security. Failure to meet or to maintain the Corporation 
approved security standards will be grounds for exclusion from further consideration, or if a 
Contract has been awarded, will be grounds for immediate cancellation of the Contract. 

5.4.1 TICKET SECURITY REQUIREMENTS 

Neither winning tickets nor non-winning tickets shall be recognizable by the human eye 
from any characteristics of the tickets other than by the play symbols concealed by the 
rub-off material. In particular, and without limitation, the following must be true: 

(a) Physical Features. The odds of winning any prize of any level on a given 
ticket must not vary from the approved prize structure by vittue of any 
characteristics of the tickets, including, but not limited to, any variation or 
irregularity in the front or back display printing, stock, perforations, cuts, 
exposed pack number, exposed ticket numbers, bar code, staples, folds, 
packaging, color or thickness or texture of rub-off material, overprints, 
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protective coating, and printing registration or misregistration. If the game 
is produced in more than one production batch, winners shall be recreated 
for each such batch and shall not bear any identifying characteristics. 
Describe the control of "odds" at all levels and overall, when tickets are 
printed in more than one production batch for a game. 

(b) Invasive Techniques. it shall not be possible to asce1tain whether a ticket 
is a winning or non-winning ticket, using a practical or economical 
technique, unless the application of the technique renders the ticket not 
saleable to the public or easily recognizable as having been tampered with. 
In particular, it shall not be possible to "see-through" the rub-off spots, or 
the back of paper card stock tickets, with any practically available device 
or technique, including, without limitation, high-intensity light, infrared 
light, ultraviolet light, x-rays, photography, microscopes, optical fibers, 
heat, freezing, mechanical means, cutting or peeling, electrostatics, 
chemical means, electrical means, coping machine intrusion techniques, or 
microsurgery. 

5.4.2 SECURITY CERTIFICATION 

A Vendor shall submit with its Proposal copies of the most recent and applicable 
laboratory test reports and other certifications assuring the security of said instant lottery 
tickets against practical compromise by reasonably comprehensive technical effort. The 
Corporation reserves the right to cancel the Contract at any time if the Successful 
Vendor's or the Corporation's tests show any representative sample of production tickets 
to be practically compromisable. Tickets shall not bear any works, symbols, or numbers 
that in any way would permit a person to determine the location of a winning ticket. 

5.4.3 PLANT SECURITY 

The plant(s) and warehouse(s) in which the lottery tickets are to be produced and stored 
must be equipped with a complete plant security system that is acceptable to the 
Corporation. The plant(s) and warehouse(s) may be inspected for security prior to or 
after Proposal opening if the Corporation deems such an inspection is necessary. 

A Vendor shall describe how it will protect the Corporation from financial loss in the 
event of a disaster at the warehouse that destroys the inventory of tickets. 

5.4.4 EMPLOYEE SECURITY 

The Successful Vendor must establish a program to ensure that all those involved in the 
design, production, distribution or sale of the instant lottery tickets are precluded from 
ascertaining or being knowledgeable of the location of winning tickets. The Proposal 
should outline the procedures that will be implemented to address this requirement. 
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5.4.5 TICKET TESTING 

The Corporation may arrange for quality, security, and bar code testing of tickets by an 
independent laboratory selected by the Corporation as deemed necessary. The Successful 
Vendor shall be responsible for all costs for up to three (3) such tests per year. Testing in 
excess of once per game shall be the responsibility of the Corporation unless it is 
necessitated by a failure on the first test. The purpose of the testing will be to determine 
if the ticket meets the following three (3) primary, minimum quality and security criteria: 

(a) Marketability. Is construction of the ticket secure enough for the ticket to 
endure reasonable environmental rigors and still be readily marketable? 

(b) Compromisability. Is construction of the ticket secure enough for the 
ticket to withstand attempts to determine if the ticket is a winning or a 
non-winning ticket without removing a readily noticeable amount of the 
coatings on the play area of the ticket within a reasonable time frame, by 
methods and materials available to the Retailers? 

(c) Alterability. Is construction of the ticket secure enough for the ticket to 
withstand attempts to alter the play data, prize amounts, or bar code and 
produce a redeemable winning ticket from a non-winning ticket, and/or 
increase the prize amount on the ticket by methods and materials available 
to the public? 

Failure of any ticket to pass any of the tests will be cause for additional testing. The 
objective of the additional testing will be to: 

(a) Determine the repeatability and practicality of the method; and 

(b) Determine the range of ticket production pools in which the problem is 
repeated. 

If ten percent (l 0%) or more of the pools within a game are rejected, then the 
Corporation shall be entitled, at its sole option, to reject the whole game. 

5.4.6 GAME PRODUCTION AND PRIZE GUARANTEES 

A Vendor's Proposal shall describe the methods and procedures by which it guarantees: 

That each game is printed in conformity with all game specifications included in 
the Working Papers; 

That each game is printed in conformity with the prize structure included in the 
Working Papers so that prizes will constitute no more than the percentage of 
revenue stated, and larger prizes are all present in delivered tickets within stated 
tolerances; and 
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That winning tickets are distributed with no discernible pattern throughout the 
entire population of a game. 

The Successful Vendor will be required to submit, at no additional cost to the 
Corporation, a report by a certified public accounting firm relating to agree-upon 
procedures for each game's production related to the above. 

5.4.7 SECOND CHANCE LOY ALTY PROGRAM 

The Successful Vendor will provide a second chance drawing loyalty program for instant, 
and possibly online games, as well as other promotions (the "Loyalty Program"). 

A Vendor should describe in detail the manner in which the Loyalty Program is 
structured. The cost of the Loyalty Program must be included in the single cost quotation 
provided by a Vendor pursuant to Section 6.2. 

5.4.8 WINNER'S FILE 

The Successful Vendor will submit a computer file containing all prizes for the game, 
including grand prize entry tickets and annuity type prizes, if any. Low tier prizes will be 
separate from mid and high tier prizes or as specified in the Working Papers. The 
information will include only validation number, play spots and prize code (prize 
amount) for the tickets actually produced and delivered. 

A Vendor should describe all possible secure methods for transmitting the file to the 
Corporation or an online systems Vendor, as may be required. 

5.5 WAREHOUSING OF NEW TICKETS 

The Successful Vendor will be responsible for the storage of new tickets from the time they are 
printed until they are distributed to Retailers or the Corporation's offices. Facilities, organization 
and procedures must be designed to ensure the security and integrity of the games. 

Submit a warehouse-staffing plan, including the resume of the perspective warehouse manager. 

Procedures and controls must be in place to ensure the confidentiality and integrity of game 
information. In particular, printing systems and data must not be accessible to those involved in 
the warehousing activities and vice versa. A Vendor shall specify the methods and carriers by 
which packaged tickets are to be transported from the Vendor's plant to the warehouse. 

The warehouse must contain a minimum of 7,000 square feet of secured space for use by the 
Corporation (for point-of-sale or other materials). 

The warehouse must include dedicated, secure office space for at least two (2) Corporation 
representatives. This space will be used by management, auditors, security personnel and others 
as necessary to coordinate and monitor warehousing activities. 

The Proposal must address the requirements set out above and must include: 
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• A description of the security controls, including the access control system(s) and 
procedures; 

• Security equipment and procedures; 

• Intrusion detection and monitoring equipment and procedures; and 

• Fire prevention and detection, and flood detection. 

All procedures and controls must be approved by the Corporation. The proposed location of the 
warehouse must be in the Greater Jackson Metropolitan Area, and it must be approved by the 
Corporation. 

5.6 TICKET INVENTORY CONTROL AND MANAGEMENT 

The Proposal must provide a plan to ensure that an adequate supply of tickets is always available 
for distribution. Status reports must be routinely given to the Corporation. 

5.7 DISTRIBUTION OF TICKETS FROM OTHER VENDORS 

The Successful Vendor may be required to warehouse and distribute up to eight (8) instant ticket 
games purchased by the Corporation from other Vendors. These tickets will be distributed along 
with the Successful Vendor's tickets, and the Successful Vendor will not be reimbursed for 
warehousing and distributing these tickets, nor will they be paid a percentage of sales, when the 
tickets are sold. 

5.8 TICKET ORDER PACKAGING 

The Successful Vendor will be responsible for the filling and packing of ticket orders. The 
procedures to be used must focus on the need for security, integrity, efficiency and accuracy. 

The Successful Vendor may be required to include additional materials, at no additional cost to 
the Corporation, in packages containing tickets to be delivered to Retailers. 

The Proposal must contain a detailed plan for the packaging of tickets for delivery to Retailers. 
It should address all aspects of the operation including: 

• Staffing and organization; 

• Physical layout of packing area; 

• The amount of training that would be provided to staff; 

• Hours of operation during the week, on weekends and during holiday periods; 

• Picking and packing procedures and controls; and 

• Packing materials. 
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5.9 INST ANT TICKET DISTRIBUTION 

The Successful Vendor will be responsible for delivering instant tickets to Retailers and the 
Corporation's offices. Deliveries must be made as soon as possible, but no later than two (2) 
business days after the order is placed. Proof of delivery must be obtained. The Successful 
Vendor must ensure that the distribution is secure, effective, and efficient and presents a positive 
image of the Corporation to Retailers and others. The Proposal should include a complete 
description of the distribution plan, including staffing training, and procedures. The Successful 
Vendor shall assume full financial responsibility for picking up any tickets printed by the 
Successful Vendor that must be picked up as a result of exigent circumstances. 

In addition to tickets, the Successful Vendor may, in special instances, be required to deliver 
other Corporation materials (such as point of sale material, online game supplies, Retailer 
manuals and newsletters) at no additional charge to the Corporation. 

5.10 RETURNED TICKETS 

The Successful Vendor will be responsible for the return of undeliverable and unaccepted tickets. 
In addition, the Successful Vendor will also be responsible for processing the return of all unsold 
partial and full packs of tickets. The response must include a description of the procedures that 
will be used to return, document, and store full and partial packs (including damaged tickets) 
returned from Retailers. Undamaged full packs of returned tickets from active games should be 
reissued. 

5.11 INST ANT TICKET DESTRUCTION 

The Successful Vendor must provide for the secure disposal of unsold, damaged and/or returned 
tickets in an environmentally responsible manner. The Corporation may also require for secure 
disposal of other similar materials, such as tickets returned for second chance drawings. This 
response must include a plan for ticket destruction and a description of all ticket destruction 
procedures. 

5.12 MARKETING SERVICES 

The Corporation expects the Successful Vendor to play a significant role in the Corporation's 
marketing program. The Successful Vendor will work closely with the Corporation as decisions 
are being made regarding games and implementation schedules. 

The marketing support services associated with the design and implementation of an instant 
lottery game are to include, but not be limited to, the following items: 

• Creative design of instant lottery games; 

• Development of each instant game in detail, with accepted game design, prize structure 
and proposed "HOW TO PLAY" rules; draft proposed regulations for the purpose of 
defining the rules of the game for defining what constitutes a winning ticket in the game, 
for defining the security tests that claimed tickets must satisfy in order to be validated as 
a winner, for defining conditions which will invalidate a ticket; 
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• Mechanical art work and color separations for each game and specifications of the game 
ticket layout consistent with security requirements and methods; and 

• All support personnel required by the Corporation for management consultation relating 
to the items above as needed before and during game design, the cost of which must be 
included in the specified price, since no additional charge will be allowed. 

The Proposal should include a marketing plan for the first eighteen (18) months of the Contract. 
The plan should address the overall strategy for marketing instant games in Mississippi 
including: 

• Vendor staffing; 

• Focus group testing; 

• Prize structures/payouts; 

• Incentives and promotions; and 

• Sales data and trend analyses, etc. 

The Corporation will require a minimum of one (I) full-time, on-site staff person, in addition to 
warehouse staffings, residing in the Greater Jackson Metropolitan Area assigned to service this 
account. This staff individual must be identified in the Proposal and a complete resume of such 
individual must be submitted. The Successful Vendor may be required to rent office space at the 
Corporation's headquarters for this individual at the Successful Vendor's cost. Consideration 
will be given during the evaluation process to Vendors providing highly qualified personnel and 
services that add to the value of their Proposal. 

The Corporation is interested in knowing what service(s) or product(s) Vendors shall offer, over 
and above those, which are specifically required in this RFP. A Vendor should explain why such 
service(s) or product(s) would benefit the Corporation. 

Services described in this Section 5.12 should be included in the proposed ticket price. 

5.13 START-UP PLAN 

The Successful Vendor will have the responsibility for developing and implementing a plan to 
stait-up instant ticket sales, and set up related facilities, arrange for necessary services and obtain 
the necessary inventory. As part of the Proposal, a Vendor shall include a stait-up plan and 
timeline for the first twelve (12) months following the execution of the Contract. Each Vendor 
should include recommendations for the number of games and quantity of tickets for each game 
for this time period. 

5.14 INSTANT TICKET DISPENSERS 

A Vendor's Proposal must include a plan to provide sufficient and appropriate dispensers that 
securely store, display and dispense the required number of full packs of instant tickets using the 
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best marketing and sales approaches. At least thirty thousand (30,000) stackable single unit 
instant ticket dispensers or their equivalents must be provided each year during the Contract 
term. A Vendor's Proposal must include a separate price for instant ticket dispensers required by 
the Corporation above thirty thousand (30,000) per annum. 

5.15 RETAILER AND EMPLOYEE TRAINING 

The Proposal should include Retailer and Corporation employee training on the various aspects 
of handling the instant game process, as appropriate. Training may be provided in conjunction 
with an online gaming system Vendor. 

5.16 ADDITIONAL REQUIRED OPERATIONAL ITEMS 

A Vendor must list in this Section other significant services, procedures, materials, supplies, 
programs, policies, equipment, facilities, etc., necessary for the successful daily operational 
aspects of the proposed products and services, even though there are no specific requirements for 
those items listed in this RFP. The Successful Vendor is not released from the responsibility of 
providing all needed items to make the proposed products and services successful. 

5.17 MATERIAL, SUPPLIES AND EQUIPMENT 

All material, supplies and equipment offered and furnished must be new except as otherwise 
specified herein. 

PART VI - COST 

6.1 INTRODUCTION 

The Corporation will offer a compensation package that is based on a percentage of "Net Sales" 
(as defined in Section 6.3). A Proposal must meet both the immediate and long-term needs of 
the Corporation. Therefore, the objective of this RFP is to develop a program of compensation 
that rewards the Successful Vendor for excellent performance while ensuring that the 
Corporation will achieve its desired goals regarding start-up of the lottery and instant ticket 
operations, including the maximization of net proceeds of total annual gross revenues accruing 
from the sale of lottery tickets (after payment of prizes to the holders of winning lottery tickets 
and payment of costs incurred in the operation and administration of the lottery) to the Lottery 
Proceeds Fund. 

6.2 PRICING FORMULA 

The method of compensation that will be utilized is a percentage of total Net Sales achieved by 
the Corporation during the term of the Contract. A Vendor must state the percentage of total 
sales required for compensation to accomplish the tasks specified in the Proposal. The single 
cost quotation should be presented on a separate, signed page and be expressed as a numeric 
percentage of Net Sales carried to no more than four (4) decimal places. For example, 1.0000%. 

Vendors are reminded that the cost quotation should cover the entire System, and all of the 
products and services covered by this RFP and Procurement, to be provided by the Successful 
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Vendor during the full term of the Contract, as may be extended pursuant to Section 3.8, 
including: 

• Marketing suppott services; 

• Instant ticket printing; 

• Distribution and warehousing; 

• A minimum ofthitty thousand (30,000) single unit instant ticket dispensers annually; 

• Distribution, along with other instant ticket products, of a maximum of eight (8) games 
per year purchased by the Corporation from other Vendors; and 

• All other services deemed necessary by the Vendor. 

ALL PRICES QUOTED ARE APPLICABLE FOR TEN (IO) YEARS FROM THE STARTUP 
DEADLINE OF DECEMBER I, 2019 OR SUCH EARLIER START-UP DATE AS MAY BE 
AGREED-UPON BY THE CORPORATION. 

6.3 DETERMINATION OF NET SALES 

At the end of each full week of sales after start-up, Net Sales will be calculated to determine the 
amount subject to compensation. "Net Sales" shall equal: 

• The total face value of the Vendor's tickets activated for sale during the week (exclusive 
of any activations from instant tickets purchased by the Corporation from other Vendors); 

• LESS the sum of the total face value of: (i) activated tickets returned by Retailers during 
the given week; and (ii) defective tickets based on numbers repotted to the Corporation 
during the given week; and 

• LESS the total face value of promotional tickets issued by the Corporation during the 
given week. 

Adjustments for active field inventory will be made at the Contract conclusion. 

6.4 PAYMENT 

Upon determination of the amount due to the Successful Vendor for any week, payment (less 
applicable damages and penalties which may be deducted) will be processed in an expedited 
manner. Vendors may propose any alternative methods or schedules of payments, which will be 
considered during Contract negotiations with the Apparent Successful Vendor. 

6.5 PROGRAM ENHANCEMENTS 

The Successful Vendor may be requested by the Corporation to perform tasks, provide 
equipment or otherwise perform in a manner that was not originally contemplated in the 
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Contract. By mutual agreement, those functions may be performed for a specific fee to be 
mutually agreed upon. This procedure is not intended to avoid a competitive solicitation for 
goods and services that might appropriately be provided by other potential suppliers. However, 
the Corporation may decide to separately procure any option not covered in the Successful 
Vendor's Proposal. 

As pmt of the basic compensation that has been proposed by the Successful Vendor, all items 
represented in the Proposal must be provided for unless specifically identified as options. If 
programs, equipment or services represented in the Proposal are not clearly indicated as options, 
the Corporation will rightfully assume that the cost is included in the percentage of Net Sales 
quotation in the Proposal. 

6.6 PRICING ASSUMPTIONS 

The following assumptions and estimates should be factored into the calculation of the 
percentage of Net Sales compensation formula: 

• At start-up of instant ticket sales, the Corporation plans to have approximately four (4) 
games for sale simultaneously, and an additional four ( 4) games within two (2) weeks of 
sta1t-up; 

• The Corporation anticipates that it will introduce fotty-five (45) to sixty (60) new games 
each year and that successful games will be reordered/reprinted during the year; 

• At start-up of instant ticket sales, the Corporation plans to have approximately fifteen 
hundred (1,500) to seventeen hundred (I ,700) Retailers selling instant tickets; and 

• The Corporation will pay the Successful Vendors the same percentage of Net Sales for 
instant tickets, regardless of font, price point, ticket size, or shape. 

6.7 SUBMIT COST PORTION OF PROPOSAL SEPARATELY 

All copies of the cost portion of a Proposal required under this Part VI must be submitted in 
sealed and labeled envelopes separate from the information required by Patts IV and V of this 
RFP. Any Proposal which fails to adequately separate the cost pmtion of the Proposal from the 
other information required by this RFP may be considered non-responsive and rejected by the 
Corporation. 
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ATTACHMENT A 

VENDOR CERTIFICATION 

INST ANT TICKET LOTTERY GAME SERVICES 

I hereby do ce1tify as follows: 

I. 

2. 

3. 

4. 

5. 

6. 

7. 

the initial prices and other terms and provisions included in the Proposal submitted by 
(the "Proposing Vendor") are accurate and binding for 180 

-----------,--c-
d a y s from the Proposal due date (the "Proposal Offer Period"); 

all charges are, to the best of my knowledge, accurate and complete; 

the Proposing Vendor acknowledges and agrees that this Proposal will be considered 
valid and irrevocable for the Proposal Offer Period and, if an award is not made within 
the Proposal Offer Period or if a Contract with the Successful Vendor is for any reason 
not executed within the Proposal Offer Period, it shall be incumbent upon the Proposing 
Vendor to notify the designated contact person identified in Section 2.1 of the RFP in 
writing if it does not want its Proposal to be further considered beyond the Proposal Offer 
Period (i.e., in the event of a breach or termination, the Corporation may decide to return 
to the remaining Vendors' Proposals). Failure on the patt of the Proposing Vendor to 
notify the designated contact person identified in Section 2.1 of this RFP will mean that 
its Proposal remains valid even after the Proposal Offer Period; 

the cost and other terms and provisions contained in the Proposal accurately reflect the 
Proposing Vendor's total proposed cost, including any applicable discounts, and the 
Proposing Vendor would deliver the services and related items for that amount and 
according to those terms and provisions if the Corporation wanted to accept the prices 
and other terms and provisions described in its Proposal without negotiation; 

all inquiries to the Corporation and other pre-Proposal review and evaluation efforts have 
been completed and that no extra costs or payments to any entity, including this 
Proposing Vendor, will be allowed for any miscalculation, deficiency, oversight and 
failure to make suggestions regarding possible additional needs for desired features, or 
any other difference in cost if later discovered; 

by submission of this Proposal, the Proposing Vendor agrees to fully comply with all 
requirements of the RFP, and its separate parts, and any deviation noted in the Proposing 
Vendor's submission may be the basis for rejection of its Proposal by the Corporation 
without recourse; 

the Proposing Vendor has read and understands the Act and all of the requirements 
contained in the RFP and any amendments thereto, the responses to written questions 
submitted by Vendors and its Proposal, and agrees to be bound by all the terms and 
conditions contained in each of these documents, without exception; 
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8. the Proposing Vendor has taken appropriate steps to completely and fully familiarize 
itself with the requirements of the RFP in order to render full performance under any 
resulting relationship between the Corporation and Proposing Vendor; and 

9. the Proposing Vendor had the oppmtunity to submit written questions regarding the RFP 
and thereby address any concerns related to the RFP, and therefore, the Proposing 
Vendor has availed itself of every opportunity to understand its obligations contained in 
the RFP and any amendments thereto, the response to written questions and the Proposal. 

(Signature of Authorized Representative) 

(Print Name) 

(Title) 

(Date) 
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ATTACHMENT B 

PROPOSAL SIGNATURE AND CERTIFICATION 

I certify that this Proposal is made without prior understanding, agreement, or connection with 
any corporation, firm or person submitting a Proposal for the same materials, supplies, 
equipment or services and is in all respects fair and without collusion or fraud. I understand 
collusive bidding is a violation of State and federal law and can result in fines, prison sentences 
and civil damage awards. I understand and agree to abide by all conditions of the RFP and this 
Proposal and ce1tify that I am authorized to sign this Proposal for 
_______________ (name of company submitting Proposal). 

Date: 

Authorized Signature: 

Print Name: 

Title: 

Company Name: 
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ATTACHMENT C 

CONTRACT COMPLIANCE AND FINANCIAL DISCLOSURE FORM 

Note: For any subcontractor that will provide some portion of the specifications of this RFP (a 
"Subcontractor"), disclose all the same information for each Subcontractor as if each 
Subcontractor were itself the Vendor. In addition, disclose all of the same information for each 
member of a joint venture, a strategic partnership or a prime contractor team as if each such joint 
venturer, strategic pa1tner or member of a prime contractor team were itself the Vendor. 
(Vendor and all members of a joint venture, a strategic partnership or a prime contractor team are 
sometimes herein referred to as "Vendor Team"). 

[These pages may be copied and used as needed] 

PLEASE PROVIDE THE FOLLOWING INFORMATION: 

1. Name of Business: 

2. Type of legal entity and the state under whose laws the business entity is organized: 

3. Address: 

a. All prior addresses for the prior ten ( 10) years: 

4. Telephone Number, including area code: 

5. a. List any trade names or assumed names used: 

b. List all states where each name is or has been used: 

c. Attach verification of authorization to conduct business in the State of 
Mississippi. 

List the name, address, area code and telephone number, and social security number of 
the Vendor's officers, directors and each stockholder if the Vendor is a corporation (in 
the case of a publicly-traded corporation, only those stockholders known to the 
corporation to own beneficially five percent (5%) or more of such corporation's 
securities), as well as the same information for every business entity that is a direct or 
indirect five percent (5%) or greater shareholder of such Vendor corporation; if the 
Vendor is a limited liability company, the equivalent disclosure of that required for 
corporations; if the Vendor is a trust, the trustee and all persons entitled to receive income 
or benefits from the trust; if the Vendor is an association, the members, officers and 
directors; if the Vendor is a partnership or joint venture, all general partners, limited 
partners or joint venturers: 

a. Name: 

Relationship to Vendor: 
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Address: 

Telephone number, including area code: 

Social Security number: 

b. Name: 

Relationship to Vendor: 

Address: 

Telephone number, including area code: 

Social Security number: 

c. Name: 

Relationship to Vendor: 

Address: 

Telephone number, including area code: 

Social Security number: 

7. Disclose all the states and jurisdictions (domestic and foreign) in which any member of 
the Vendor Team does business and the nature of the business for each such state or 
jurisdiction: 

8. Disclose all the states and jurisdictions (domestic and foreign) in which any member of 
the Vendor Team has contracts to supply gaming goods or services, including, but not 
limited to, lottery goods and services, and the nature of the good or services involved for 
each such state or jurisdiction: 

9. List all states and jurisdictions (domestic and foreign) in which any member of the 
Vendor Team has applied for, sought renewal of, has received, has been denied, has 
pending, or has had revoked a lottery or gaming license or lottery contract of any kind, or 
has had fines or penalties assessed to his or its license, contract or operation and the 
disposition of such in each such state or jurisdiction. Include all facts or circumstances 
underlying the revocation or non-renewal of any lottery or gaming license or contract or 
any lottery or gaming license or application that has been either denied or is pending and 
has remained pending for more than six (6) months: 

a. State: 

Type oflicense: 

Status of license: 
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Fines or penalties: 

Circumstances: 

b. State: 

Type of license: 

Status of license: 

Fines or penalties: 

Circumstances: 

c. State: 

Type of license: 

Status of license: 

Fines or penalties: 

Circumstances: 

I 0. For each member of the Vendor Team, if applicable, list the details of any finding or 
pleas, conviction or adjudication of guilt in a state or federal court, or in another 
jurisdiction, for any felony or any other criminal offense other than a traffic violation, 
including, but not limited to, felonies related to the security or integrity of a lottery: 

Charge: 

Date of proceeding: 

Custodian of records concerning this proceeding: 

Outcome of proceeding: 

Charge: 

Date of proceeding: 

Custodian of records concerning this proceeding: 

Outcome of proceeding: 

11. For each member of the Vendor Team, if applicable, list the details of any finding or 
plea, conviction or adjudication of guilt in a state or federal court, or in another 
jurisdiction, of any charge or offense involving gambling, prostitution, theft, computer 
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offenses, forgery, pe1jury, dishonesty or for unlawfully selling or providing a product or 
substance to a minor: 

Charge: 

Date of proceeding: 

Custodian or records concerning this proceeding: 

Outcome of proceeding: 

Charge: 

Date of proceeding: 

Custodian or records concerning this proceeding: 

Outcome of proceeding: 

12. For each member of the Vendor Team, if applicable, list the details of any bankruptcy, 
insolvency, reorganization, corporate or individual purchase or takeover of another 
business, including bonded indebtedness, or any pending litigation: 

a. Filing or action: 

Date of filing or action: 

Court of filing or action: 

Date of discharge if bankruptcy: 

Pending litigation: 

b. Filing or action: 

Date of filing or action: 

Court of filing or action: 

Date of discharge if bankruptcy: 

Pending litigation: 

13. List the business entities that are a part of the Vendor Team, and list the Fiscal Years for 
each team member. Complete an Authorization for Investigation and Release for each 
(see Attachment D). 

14. List all the individuals constituting the Vendor Team who will work on the Contract. 
Complete a Consent Form for each (see Attachment E). 
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15. Does the Vendor Team or any individual member thereof have an ownership interest in 
any entity that has supplied consultation services under contract to the Corporation 
regarding this RFP? If yes, please provide details. 

16. Does any "public officer" or employee of such public officer have an ownership interest 
of five percent (5%) or more in any member of the Vendor Team? If yes, please provide 
details. 

17. List any conflict of interest with the products, promotions and goals contemplated by the 
Corporation that could result from other projects in which the Vendor Team or any of the 
staff members designated to work on the project are involved. Failure to disclose any 
such conflict may be cause for Contract termination or disqualification of the Proposal. 

18. List all lobbyists and consultants working on behalf of the Vendor Team in connection 
with this Proposal or any subsequent Contract. 
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Certification 

I, _____________ , hereby certify that I am duly authorized to act on behalf 
of the Vendor and Vendor Team. In that capacity, I hereby certify that the Vendor and all 
members of the Vendor Team have filed appropriate tax returns as provided by the laws of the 
State of Mississippi. I further warrant that the information contained in this Contract 
Compliance and Financial Disclosure Form is true and complete, and acknowledge that a finding 
that it is not true or complete may result in a cancellation of the Contract. 

I further certify that the Vendor and each member of the Vendor Team recognizes and 
acknowledges that there are certain limitations on their activities, now and in the future, 
including, but not limited to, limitation on ce11ain political contributions, limitation of the ability 
to submit proposals, in response to subsequent request for proposals issued by the Corporation, 
limitation on the ability to purchase lottery tickets. The restrictions on the ability to purchase 
lottery tickets and entering into contracts or other arrangements apply to the employees of the 
Vendor and the members of the Vendor Team as well as the members of all such employees' 
households, and the Vendor and each member of the Vendor Team will enforce such restrictions 
upon its employees and subcontractors. 

Date: Printed Name: 

Signature: 

Title: 
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ATTACHMENT D 

AUTHORIZATION FOR INVESTIGATION AND RELEASE 

____________________ , hereby authorize the Mississippi Lottery 
Corporation or its designee to conduct a Vendor background investigation pursuant to Sections 
35 and 26 of The Alyce G. Clarke Mississippi Lottery Law, including but not limited to the 
criminal and financial credit history of ____________________ , and 
hereby release the Mississippi Lottery Corporation, its officers, Board of Directors, agents and 
employees and the State of Mississippi from any liability arising out of, in connection with or 
resulting therefrom. Further, I hereby release all organizations, individuals, agencies, and other 
employees and agents from any liability that may result from their furnishing such information 
and authorize all organizations, individuals, agencies and their employees and agents contacted 
by the Mississippi Lottery Corporation or its designee to provide such information. A photocopy 
of this release will be valid as an original thereof, even though said photocopy does not contain 
an original writing of my signature. 

Business Address: 

City/State/Zip Code: 

Printed Name: 

Signature: 

Title: 

Date: 
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ATTACHMENT E 

CONSENT FORM 

I hereby authorize the Mississippi Lottery Corporation or its designee to request and receive any 
criminal history record information pertaining to me that may be in the files of any criminal 
justice agency. 

Sex Race 

Notary 

Full Name Printed 
(First, Middle, Last - 110 initials) 

Street Address 

City State Zip 

_!_!_ 
Date of Bitth 

Signature 
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INSTANT TICKET LOTTERY GAMES SERVICES AGREEMENT 

THIS INSTANT TICKET LOTTERY GAMES SERVICES AGREEMENT (the 
"Agreement") is made and entered into this __ day of _______ , 2019 (the 
"Effective Date"), by and between MISSISSIPPI LOTTERY CORPORATION ("MLC"), a 
corporation of the State of Mississippi, created pursuant to the Alyce G. Clarke Mississippi 
Lottery Law (Miss. Code Ann. §§ 27-115-1 et seq.} (as may be amended from time to time, the 
"Act"), and ___________ , a corporation organized under the laws of the State of 

------~ (the "VENDOR"). 

W I TN E S S ET H: 

WHEREAS, MLC was created to organize and operate a state lottery in the State of 
Mississippi (the "Lottery"); 

WHEREAS, VENDOR, on behalf of itself and certain of its "Subcontractors" (as defined 
in Section 3(a) hereof) with which it will enter into contracts, submitted the proposal dated 
_______ , 2019, attached hereto as Exhibit A and incorporated herein by reference (the 
"Proposal"), to MLC in response to MLC's Request For Proposals for Instant Ticket Lottery 
Games Services dated June 27, 2019, attached hereto as Exhibit B and incorporated herein by 
reference (the "RFP"), as interpreted by MLC's Answers to Questions concerning the RFP, which 
were published by MLC on ______ , 2019, attached hereto as Exhibit C and 
incorporated herein by reference (the "Answers"); and 

WHEREAS, subject to the terms and conditions hereinafter set forth, MLC desires to 
retain VENDOR to provide instant ticket lottery games systems, products, equipment and services 
to MLC, and VENDOR desires to provide such systems and perform such services for MLC. 

NOW, THEREFORE, for and in consideration of the premises, the mutual promises, 
covenants and agreements contained herein, and other good and valuable consideration, the 
receipt and sufficiency of which are hereby expressly acknowledged, the parties hereto hereby 
agree as follows: 

1. SERVICES 

Subject to the terms and conditions set forth in this Agreement, MLC retains VENDOR to 
provide instant ticket lottery games systems, products, equipment and services to MLC as 
contemplated by the RFP, the Answers and the Proposal, and VENDOR agrees to provide such 
systems and render such services to MLC. 

2. DUTIES AND RESPONSIBILITIES OF VENDOR AND SUBCONTRACTORS 

(a) VENDOR and its Subcontractors will work in conjunction with the President of 
MLC (the "President"), MLC staff, MLC Board of Directors (the "Board") and the other 
vendors, subcontractors, employees, agents, retailers and consultants of MLC. VENDOR 
and its Subcontractors will provide instant ticket lottery games systems, products, 
equipment and services to MLC as detailed in the RFP, the Answers and the Proposal and 



will perform such specific services and provide such deliverables as requested, from time 
to time, orally or in writing, by the President, his designee(s) or the Board, provided such 
services and deliverables are within the scope set forth in any of this Agreement, the RFP, 
the Answers or the Proposal. Except as otherwise set forth herein, VENDOR agrees that 
all systems, deliverables, equipment and services to be provided to MLC under this 
Agreement shall be capable of the full level of capacity and capability required by the RFP 
and the Answers. 

(b) VENDOR, and its Subcontractors as requested from time to time, shall meet 
regularly with the President or his designee(s) and shall establish work plans, 
implementation schedules and timetables for completion as and when required by the 
President or his designee(s). 

(c) VENDOR hereby agrees to use its best effo1is to make available to MLC such of 
its employees and its Subcontractors as may be necessary or appropriate for the timely 
performance ofVENDOR's obligations pursuant to this Agreement. No employee or agent 
of VENDOR or any of its Subcontractors shall unde1iake or paiiicipate in, during the term 
of this Agreement, any other engagement which will interfere with the completion of the 
work contemplated by this Agreement. VENDOR will provide to MLC, as requested from 
time to time, written reports of the names and work schedules of VENDOR's and the 
Subcontractors' employees who will be performing services pursuant to this Agreement. 

3. SUBCONTRACTORS 

(a) None of VENDOR or any Subcontractors will subcontract or otherwise assign any 
or all of its duties or obligations under this Agreement to any individual or entity without 
the prior written consent of MLC in each instance, which consent may be withheld in 
MLC's sole discretion. VENDOR will provide MLC with the name, qualifications, 
experience and expected duties of each proposed subcontractor under this Agreement each 
time it desires to retain a subcontractor. All subcontractors which are approved by MLC 
for work pursuant hereto will be defined collectively as the "Subcontractors" and 
individually as a "Subcontractor" and will become a subcontractor for purposes hereof 
and must execute such agreements or other documentation as may be necessary pursuant 
to the Act or as MLC may require. VENDOR agrees that it will obtain the prior consent of 
the President or his designee(s) prior to having any Subcontractor perform any activities 
for MLC under this Agreement. 

(b) Upon the request of MLC, VENDOR will promptly provide MLC with copies of 
all subcontracts and other agreements entered into by VENDOR with respect to its 
obligations under this Agreement. No such subcontract or other agreement may contain 
any terms or conditions inconsistent or in conflict with the terms and conditions 
contained in this Agreement. In the event of any such inconsistent or conflicting 
provisions, such inconsistencies or conflicts will be resolved in favor of this Agreement. 

(c) MLC shall have the right, at any time and from time to time, to instruct VENDOR 
not to use the services of any Subcontractor, individual or employee in connection with the 
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work to be performed for MLC under this Agreement, and VENDOR agrees to comply 
with all such instructions. 

(d) Notwithstanding anything herein to the contrary, VENDOR will remain fully liable 
and responsible for all work to be performed under this Agreement, whether or not 
subcontracted to or performed by a Subcontractor or any other person or entity retained by 
VENDOR or under VENDOR's control, and VENDOR will ensure the compliance of its 
employees, and will exercise its best efforts to ensure the compliance of, and in any event 
be responsible for, Subcontractors and their employees with the terms of this Agreement, 
the Act and all other applicable laws which govern the performance of services pursuant to 
this Agreement and such other standards or policies as MLC may establish from time to 
time. 

4. INDEPENDENT CONTRACTOR. 

(a) Both MLC and VENDOR, in the performance of this Agreement, will be acting in 
their own separate capacities and not as agents, employees, pattners, joint venturers or 
associates of one another. The employees or agents of one party shall not be deemed or 
construed to be the employees, agents or partners of the other party for any purposes 
whatsoever. Neither patty will assume any liability for any injury (including death) to any 
persons, or any damage to any property or other claim arising out of the acts or omissions 
of the other party or any of its agents, employees or subcontractors. It is expressly 
understood and agreed that VENDOR is an independent contractor of MLC in all manners 
and respects and that neither party to this Agreement is authorized to bind the other party 
to any liability or obligation or to represent that it has any such authority, and no 
Subcontractor is authorized to bind MLC to any liability or obligation or to represent that 
it has any such authority. 

(b) VENDOR shall be solely responsible for all payments to Subcontractors and all 
compensation, withholding taxes and benefits for its employees and for providing all 
necessary unemployment and workmen's compensation insurance for its employees. 

5. COMPENSATION 

(a) As full and complete compensation for all goods and services provided by 
VENDOR pursuant to this Agreement, MLC will pay VENDOR, and VENDOR will 
accept, an amount equal to _____ percent L_%) of"Net Sales" which shall be 
defined as: 

(i) the total face value ofVENDOR's tickets activated for sale during the week 
(exclusive of any activations from instant tickets purchased by MLC from 
other Vendors; minus 

(ii) the sum of the total face value of: (A) activated tickets returned by retailers 
during the given week; and (B) activated defective tickets, based on 
numbers reported to MLC during the given week; minus 
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(iii) the total face value of activated promotional tickets issued by MLC during 
the given week. 

Adjustments for active field inventory will be made at the conclusion of the term of the 
Agreement. 

For purposes of this Section 5, a "week" shall mean the period beginning 12:01 a.m. Tuesday and 
ending at midnight Monday. 

(b) Subject to the availability of funds and any other restrictions imposed by the Act, 
the "Governing Laws and Regulations" (as defined in Section 14) or this Agreement, MLC will 
pay to VENDOR all uncontested amounts due under this Agreement on a weekly basis, unless the 
parties otherwise agree upon a less frequent payment schedule, in accordance with the policies 
and procedures established by MLC from time to time and subject to setoff or offset for all sums 
owed by VENDOR or its Subcontractors. 

(c) Within thirty (30) days after the expiration of the term of this Agreement, the 
parties shall in good faith mutually agree upon the reimbursement amount due MLC with respect 
to instant tickets activated during the term of this Agreement and: (i) returned; (ii) given as "free 
ticket" prizes; (iii) returned as defective; (iv) reported stolen by a retailer; or (v) issued by MLC as 
a promotion after the term of this Agreement. The parties hereby agree that the historical 
percentages based on the ten (I 0) week period immediately prior to the termination of this 
Agreement for each of the categories set forth in the subparagraphs of this Section 5(c) shall be 
used as the guidelines for such negotiations. VENDOR shall pay such reimbursable amount to 
MLC within fifteen (15) days after the conclusion of such negotiations. 

6. TERM 

(a) Unless sooner terminated in accordance with the provisions of Section 18 or other 
provisions of this Agreement, the RFP or the Answers, and subject to the provisions of 
Section 25 hereof, the term of this Agreement shall commence as of the Effective Date and 
shall continue for a period of seven (7) years after December I, 2019, the date on which 
MLC expects to commence instant ticket sales (the "Instant Ticket Start-Up Date"), 
subject to three (3) one (I) year extensions of the term of this Agreement as set forth 
below. 

(b) At the sole option of MLC, MLC may exercise up to three (3) one (I) year 
extensions of the term of this Agreement, which exercise may occur annually, in multiples 
of two (2) or three (3) years, or not at all. MLC shall exercise any extension and notify 
VENDOR of same no later than one hundred eighty (180) days prior to the expiration of 
the term of this Agreement, as extended (if applicable). 

(c) VENDOR acknowledges and agrees that, prior to the expiration of the term of this 
Agreement, MLC will award a new contract for replacement of the instant ticket lottery 
games systems, products, equipment and services provided by VENDOR under this 
Agreement and that VENDOR has no right or expectation in or to any such new contract. 
VENDOR further agrees that MLC may use the final one hundred eighty (180) days of the 
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term of this Agreement to convert to the use of such replacement instant ticket lottery 
games systems, products, equipment and services; provided that VENDOR shall continue 
to be compensated in accordance with Section 5 hereof during such one hundred eighty 
(I 80) day period. VENDOR shall cooperate fully and in good faith and shall assist MLC 
and the new contractor, to the extent reasonable and practical, to accomplish such 
conversion in a timely and efficient manner, at no additional cost to MLC or such new 
contractor. 

7. WORK ST AND ARD 

(a) VENDOR hereby agrees that it and its Subcontractors shall at all times comply 
with and abide by all terms and conditions set forth in this Agreement, and all 
requirements of the Act and Governing Laws and Regulations. VENDOR further agrees 
that it and its Subcontractors shall perform their respective duties and responsibilities as 
set forth in this Agreement by following and applying the highest professional and 
technical guidelines and standards. 

(b) VENDOR hereby agrees that it and its Subcontractors will perform their respective 
duties and responsibilities as set forth in this Agreement with integrity and dignity and free 
from political influence, collusion and fraud. VENDOR further agrees that none of it, its 
Subcontractors, nor any of their respective employees or agents will solicit or accept, or 
attempt to solicit or accept, any kickbacks or other inducements from any offeror, supplier, 
manufacturer or subcontractor in connection with the performance of its obligations under 
this Agreement. 

(c) If MLC becomes dissatisfied with the work product of or the working relationship 
with any of the individuals assigned to perform services under this Agreement by 
VENDOR or any Subcontractors, MLC may require the prompt replacement of any or all 
of such individuals. Personnel identified in the Proposal as performing services under this 
Agreement will continue to perform such services in their designated capacities until such 
services are completed unless they cease to be employed by VENDOR or a Subcontractor 
or unless MLC requests their removal, in which case a person or persons of suitable 
competency and acceptable to MLC, in its discretion, will be substituted forthwith. 

(d) Nothing in this Section 7 shall be construed to prevent VENDOR from using the 
services of others to perform tasks ancillary to those tasks which directly require the 
expettise of such key personnel, including secretarial, clerical and common labor duties. 
VENDOR shall at all times remain responsible for the performance of all necessary tasks 
under the scope of this Agreement, whether performed by key personnel or other workers. 

(e) Nothing in this Agreement shall prohibit MLC from retaining the services of any 
individual or entity to perform any services on its behalf, whether or not such or similar 
services were initially contemplated to be performed by VENDOR or a Subcontractor. 
MLC is not prohibited by this Agreement from retaining the services of any individual or 
entity to perform any services it requires, and it is under no obligation to exclusively use 
the services of VENDOR or any Subcontractors. If MLC desires to add an item provided 
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by an entity other than VENDOR or a Subcontractor to VENDOR's instant ticket lottery 
games systems, products, equipment or services provided pursuant hereto, then VENDOR 
and MLC agree to negotiate in good faith an amendment to this Agreement (if necessary) 
or a separate agreement which contains all of the mutually agreed-upon terms and 
conditions, including, without limitation, any price, liquidated damages and other terms. 
To the extent VENDOR is capable of providing any such comparable item, MLC will 
consider any offer tendered by VENDOR with respect thereto. 

(f) VENDOR hereby designates ~----------' or such other 
person or persons as it may from time to time notify MLC, as its primary contact with 
MLC for purposes of this Agreement. 

8. PROGRESS REPORT AND INSTALLATION 

9. 

(a) To assure MLC that its work under this Agreement is progressing and is being 
performed in a manner consistent with MLC's policies until the start of lottery instant 
ticket sales, VENDOR will submit written progress reports to MLC, no less frequently 
than weekly, covering all work performed by VENDOR and all Subcontractors in form 
and substance satisfactory to the President. 

(b) VENDOR hereby agrees, represents and warrants that all components of the instant 
ticket lottery games systems, products, equipment and services it is providing pursuant 
hereto will be fully operational and installed, and all required instant ticket products and 
equipment shall be installed, and available for sale to the public, in retail locations 
approved by MLC at least two (2) weeks prior to the Instant Ticket Start-Up Date. 

CHANGES IN WORK 

By written or oral request by the President or his designee(s) to VENDOR, MLC may 
from time to time make changes in the services, equipment or deliverables to be provided by 
VENDOR or any Subcontractor, or the place of delivery or performance of such services, 
equipment or any requested deliverables; provided, however, to the extent any such changes in 
services, equipment or deliverables are outside the scope of any of this Agreement, the RFP, the 
Answers or the Proposal, MLC and VENDOR shall in good faith negotiate mutually acceptable 
terms and compensation. VENDOR and all applicable Subcontractors shall promptly comply with 
such requests and take all necessary or appropriate actions to effect such change. 

10. BOOKS AND RECORDS 

VENDOR and each Subcontractor shall provide, as soon as it is available, to MLC on an 
annual basis a copy of its audited financial statements for such year; provided, however, if a 
Subcontractor does not obtain audited financial statements, then its financial statements must be 
certified by its chief financial officer. VENDOR and all Subcontractors shall maintain all books, 
documents, papers, accounting records and other evidence pertaining to the services to be 
performed under this Agreement in accordance with the Act, Governing Laws and Regulations, 
generally accepted accounting principles and any other applicable procedures established by MLC 
from time to time. VENDOR and all Subcontractors shall make all such materials available at its 
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offices, at all reasonable times during the term of this Agreement and for five (5) years after the 
date of final payment under this Agreement, for inspection by MLC, or by any authorized 
representative of MLC, and copies thereof shall be furnished to MLC by the appropriate entity, at 
no cost to MLC, if requested by MLC. MLC shall have the right to audit the records and 
operations of VENDOR and each Subcontractor with respect to the goods to be provided and 
services to be performed pursuant to this Agreement. VENDOR and Subcontractor shall also 
comply with all other requirements of the Act and Governing Laws and Regulations. 

11. CONFIDENTIALITY; OWNERSHIP OF WORK PRODUCT 

(a) For purposes of this Agreement: 

(i) "Confidential Information" means any and all items or information of a 
party which are: (A) marked "Confidential" or some such similar 
designation; or are (B) valuable, proprietary and confidential information 
belonging to or pertaining to such party that does not constitute a "Trade 
Secret" (as hereafter defined) and that is not generally known but is 
generally known only to said party and those of its employees, independent 
contractors or agents to whom such information must be confided for 
business purposes, including, without limitation, information regarding said 
party's customers, suppliers, manufacturers and distributors; and 

(ii) a "Trade Secret" means business or technical information, including but 
not limited to a formula, pattern, program, device, compilation of 
information, method, technique, or process that: (A) derives independent 
actual or potential commercial value from not being generally known or 
readily ascertainable thorough independent development or reverse 
engineering by persons who can obtain economic value from its disclosure 
or use; and (B) is the subject of efforts that are reasonable under the 
circumstances to maintain its secrecy. 

(b) In recognition of the need of VENDOR to protect its legitimate business interests, 
MLC hereby covenants and agrees that with regard to any: (i) VENDOR Confidential 
Information, at all times during the term of this Agreement and for a period of three (3) 
years following the expiration or termination of this Agreement for any reason; and (ii) 
VENDOR Trade Secrets, at all times such information remains a Trade Secret under 
applicable law, MLC will regard and treat all such items as strictly confidential and wholly 
owned by VENDOR and will not, for any reason or in any fashion, either directly or 
indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or otherwise 
communicate any such VENDOR Confidential Information or VENDOR Trade Secrets to 
any individual or entity for any purpose other than in accordance with this Agreement, 
pursuant to the instructions from a duly authorized representative of VENDOR or except 
to the extent necessary to fulfill the purposes of this Agreement or conduct the Mississippi 
Lottery. MLC shall not be liable, however, to VENDOR or to any other person or entity, if 
despite MLC's reasonable effoits, VENDOR Confidential Information is disclosed in 
breach of the foregoing. Notwithstanding anything hereto the contrary, the entirety of 
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Section 1.5 of the RFP, the Act, the MLC's Public Records Request Policy, the Governing 
Laws and Regulations, the Mississippi Open Meetings Act (Miss. Code Ann.§§ 25-41-1 et 
seq., as amended) and the Mississippi Public Records Act of 1983, Miss. Code Ann.§§ 25-
61-1 et seq., as amended) ( collectively, the "Superseding Provisions and Statutes") shall 
supersede and control any provision of this Agreement, and MLC's confidentiality and 
nondisclosure obligations and liabilities set forth herein, or in the RFP, Answers or 
Proposal, shall be subject to, and never be greater than, as set fmth in any of the 
Superseding Provisions and Statutes. 

(c) In recognition of the need of MLC to protect its legitimate business interests, 
VENDOR hereby covenants and agrees that with regard to any: (i) MLC Confidential 
Information, at all times during the term of this Agreement and for a period of three (3) 
years following the expiration or termination of this Agreement for any reason; and (ii) 
MLC Trade Secrets, at all times such information remains a Trade Secret under applicable 
law, VENDOR and all Subcontractors will regard and treat all such items as strictly 
confidential and wholly owned by MLC and will not, for any reason or in any fashion, 
either directly or indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or 
otherwise communicate any such MLC Confidential Information or MLC Trade Secrets to 
any individual or entity for any purpose other than in accordance with this Agreement or 
pursuant to the instructions from a duly authorized representative of MLC. In addition, to 
the extent the Act, the Governing Laws and Regulations or any other law imposes any 
greater restrictions or prohibitions with respect to any MLC Confidential Information, 
MLC Trade Secrets or other information or prope1ty of MLC, VENDOR covenants and 
agrees that it and all Subcontractors shall comply with such greater restrictions or 
prohibitions. To ensure the compliance by it and all Subcontractors with the provisions of 
this Section I l(c), VENDOR shall use its best efforts, including, without limitation, 
obtaining written confidentiality agreements with all Subcontractors which incorporate 
requirements no less restrictive than those set fo1th herein and which contain provisions 
which permit MLC to independently enforce the requirements set forth in such 
agreements. 

( d) All work product, property, data, documentation or information or materials 
conceived, discovered, developed or created by VENDOR or any Subcontractor pursuant 
to this Agreement exclusively and specifically for MLC and solely for MLC's use 
(collectively, the "Work Product") shall be owned exclusively by MLC. Notwithstanding 
the foregoing, nothing contained herein shall limit or be deemed to limit VENDOR's 
intellectual property ownership rights in its basic, unmodified proprietary software 
systems which are generally provided to its customers. To the greatest extent possible, any 
Work Product shall be deemed to be a "work made for hire" (as defined in the Copyright 
Act, 17 U.S.C.A. § IOI et seq., as amended) and owned exclusively by MLC. VENDOR 
hereby unconditionally and irrevocably transfers and assigns to MLC, and VENDOR shall 
cause all Subcontractors and others it retains to irrevocably transfer and assign to MLC, all 
right, title and interest in or to any Work Product, including, without limitation, all patents, 
copyrights, Trade Secrets, trademarks, service marks and other intellectual property rights 
therein. VENDOR agrees to execute and deliver to MLC, and to cause its Subcontractors 
and others it retains to execute and deliver, any transfers, assignments, documents or other 
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instruments which MLC may deem necessary or appropriate, from time to time, to vest 
complete title and ownership of any Work Product, and all associated intellectual 
property and other rights, exclusively in MLC. During the performance of the services 
and provisions of the goods specified herein, VENDOR shall be responsible for any loss 
or damage to any Work Product while in the possession of VENDOR or any 
Subcontractor, and any loss or damage thereto shall be restored at VENDOR's expense. 
MLC shall have full, immediate and unrestricted access to all Work Product during the 
term of this Agreement. 

(e) MLC hereby grants to VENDOR a fully paid-up, non-exclusive, perpetual and 
transferable license to use, sublicense, modify and create derivative works of software, 
hardware, equipment, firmware and mask works which are owned by MLC and created 
solely by VENDOR or any Subcontractor, and which constitute Work Product (the 
"Created Work Product Items"). While MLC has the free rights to use, modify and 
create derivative works of such Created Work Product Items for its own use, it agrees not 
to license any of the rights licensed to VENDOR to any other entity unless VENDOR: (i) 
ceases to function as a going concern; (ii) files, or has filed against it, any bankruptcy or 
insolvency proceeding of any kind; (iii) dissolves, liquidates or otherwise ceases its 
corporate existence; (iv) makes an assignment for the benefit of its creditors; or (v) 
VENDOR announces it will cease, or actually ceases, to perform continuing maintenance, 
suppott or enhancement services with regard to Created Work Product Items (any of the 
foregoing events being defined as "Material Event"). Upon the occurrence of any 
Material Event, the license granted by this Section l l(e) to VENDOR with respect to the 
Created Work Product Items, and any restrictions of MLC's rights with respect to such 
Created Work Product Items set fotth in this Section l l(e) shall immediately terminate 
and cease, and MLC shall have the right, without limitation, to grant to another entity a 
I icense to use, modify and create derivative works of Created Work Product Items for the 
use or benefit of MLC. 

(f) VENDOR hereby grants to MLC a fully paid-up, non-exclusive, perpetual, non
transferable license for MLC to use all software which is provided by VENDOR or 
Subcontractors for the use by or benefit of MLC pursuant to this Agreement, whether such 
software is currently set forth in the Proposal or subsequently provided ( collectively, the 
"VENDOR Software"). Upon the occurrence of a Material Event, in addition to any rights 
or licenses which MLC may acquire pursuant to any source code escrow agreement 
required by Section 3.9 of the RFP or otherwise entered into for the benefit of MLC, 
MLC's license to the VENDOR Software shall automatically be expanded to include the 
license and right for MLC, or others on behalf of MLC, to use, modify and create 
derivative works of the VENDOR Software for MLC's use or benefit. 

(g) Notwithstanding the foregoing, the nondisclosure restrictions of Section 11 (b) shall 
not apply to VENDOR information that is: (i) generally known to the public other than 
due to a disclosure by MLC; (ii) already known to MLC at the time it is disclosed by 
VENDOR to MLC; (iii) independently developed by MLC; or (iv) received by MLC from 
a party that MLC believed in good faith had the right to make such disclosure. 
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(h) Notwithstanding the foregoing, the nondisclosure restrictions of Section 11 (c) shall 
not apply to MLC information that is: (i) generally known to the public other than due to a 
disclosure by VENDOR or a Subcontractor; (ii) already known to VENDOR at the time it 
is disclosed by MLC to VENDOR; (iii) independently developed by VENDOR; or (iv) 
received by VENDOR from a third party that VENDOR believed in good faith had the 
right to make such disclosure. 

12. LIMITATION OF LIABILITY 

THE PAYMENT OBLIGATIONS UNDERTAKEN BY MLC UNDER THIS 
AGREEMENT ARE SUBJECT TO THE AVAILABILITY OF FUNDS TO MLC. THERE 
SHALL BE NO LIABILITY ON THE PART OF MLC EXCEPT TO THE EXTENT OF 
AVAILABLE FUNDS PERMITTED TO BE PAID FROM THE PROCEEDS OF 
LOTTERY OPERATIONS AND OTHER FUNDS AVAILABLE TO MLC. 
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNDER NO 
CIRCUMSTANCES WILL THE STATE OF MISSISSIPPI, ITS GENERAL FUND OR 
ANY OF ITS AGENCIES OR POLITICAL SUBDIVISIONS BE RESPONSIBLE OR 
LIABLE AS A RESULT OF THIS AGREEMENT OR ANY LIABILITY CREATED 
HEREBY OR ARISING HEREUNDER. 

13. ANTITRUST ACTIONS 

VENDOR hereby conveys, sells, assigns and transfers to MLC all of its right, title and 
interest in and to all causes of action it may now have or hereafter acquire under the antitrust laws 
of the United States of America and the State of Mississippi relating to any systems, equipment 
and services acquired by MLC under this Agreement. 

14. COMPLIANCE WITH LAWS 

VENDOR agrees to comply with all applicable rules, policies, procedures and regulations 
adopted from time to time by MLC under the Act and all other applicable federal, state and local 
laws, rules, regulations, ordinances or executive orders, including, without limitation, the 
Americans with Disabilities Act of 1990 (42 U.S.C. §§ 1201 el seq.) and all other labor, 
employment and anti-discrimination laws, and all provisions required thereby to be included 
herein, are hereby incorporated by reference (all of the foregoing being sometimes referred to 
collectively as the "Governing Laws and Regnlations"). 

15. REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS 

VENDOR hereby represents, warrants or covenants, as the case may be, to MLC, on its 
own behalf and with respect to each of its Subcontractors that as of the Effective Date and at all 
times throughout the term of this Agreement, as follows: 

(a) VENDOR has the power and authority to execute and deliver this Agreement and 
to perform its obligations under this Agreement, and VENDOR has taken all necessary 
and appropriate action to authorize the execution and delivery of this Agreement and the 
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performance of its obligations under this Agreement. The execution and delivery of this 
Agreement and the performance of its obligations under this Agreement are not in 
contravention of any provisions of law or any material indenture or agreement by which 
VENDOR is bound and do not require the consent or approval of any governmental body, 
agency, authority or other person or entity which has not been obtained. This Agreement 
constitutes the valid and legally binding obligation of VENDOR, enforceable against 
VENDOR in accordance with its terms. 

(b) VENDOR and its Subcontractors have disclosed or will disclose to MLC all 
matters required to be disclosed under the Governing Laws and Regulations. In addition, 
VENDOR recognizes and acknowledges that there are certain limitations on its activities, 
and the activities of its Subcontractors, now and in the future, including, but not limited to, 
limitations on certain political contributions, limitations on the ability to submit proposals 
in response to subsequent requests for proposals issued by MLC, limitations on the ability 
to enter into or perform contracts or other arrangements with certain third parties, and 
limitations on the ability to purchase lottery tickets, all of which shall be honored. Some of 
these restrictions also apply to the employees of VENDOR and the members of such 
employees' households, and VENDOR will enforce such restrictions upon its employees 
and Subcontractors. 

(c) Neither VENDOR, the Subcontractors nor any of its or their respective officers, 
directors, partners or major shareholders (i) have ever been found guilty of, or plead 
guilty to, any crime in any way related to the security, integrity or operation of any 
lottery in any jurisdiction; (ii) currently under indictment for any crime in any way 
related to the security, integrity or operation of any lottery in any jurisdiction; or (iii) 
have ever been found to be in possession of any illegal lottery device. 

( d) Neither VENDOR, the Subcontractors nor any of its or their respective officers, 
directors, partners or major shareholders has an ownership interest in any entity that has 
supplied consultation services under contract to MLC with respect to the RFP. 

(e) No "public official" has an ownership interest of five percent (5%) or more in 
VENDOR or any of the Subcontractors. 

(f) VENDOR and all Subcontractors (i) are, and will remain at all times during the 
term of this Agreement, qualified to do business in the State of Mississippi; (ii) have 
obtained a signed tax clearance from the Mississippi Commissioner of Revenue indicating 
that it is current in filing all applicable tax returns and in payment of all taxes, interest and 
penalties owed to the State of Mississippi, excluding items under formal appeal pursuant 
to applicable statutes; and (iii) will file Mississippi income tax returns at all times during 
the term of this Agreement. 

(g) Neither VENDOR nor any Subcontractor are currently debarred from contracting 
with any political subdivision or agency of the State of Mississippi or federal government, 
and neither VENDOR nor any Subcontractor is an agent of a person or entity that is 

11 



currently debarred from contracting with any political subdivision or agency of the State 
of Mississippi or federal government. 

(h) All Work Product: (i) shall be prepared, worked on and completed solely by 
employees of VENDOR or a Subcontractor in the scope of their employment or by 
independent contractors of VENDOR or a Subcontractor working under the strict and 
direct supervision of such employees; (ii) shall be original works of authorship; (iii) shall 
not infringe, plagiarize, pirate or constitute misappropriations of any copyrights, 
trademarks, service marks, trade names, patents, Confidential Information, Trade Secrets 
or other intellectual properties or proprietary rights of any individuals or entities; and (iv) 
shall not be false, misleading, actionable, defamatory, libelous or constitute an invasion of 
privacy of any individual or entity. 

(i) None of VENDOR or any Subcontractors, nor any of its or their respective 
employees, officers, directors, pa1tners or major shareholders, shall issue any press release, 
conduct any press or news conference, participate in any media interview or otherwise 
make any public statement or announcement on behalf of, with respect to or in connection 
with this Agreement, MLC or the Lottery without the prior written consent of the 
President or his designee(s) in each instance. 

U) None of VENDOR or any Subcontractors, nor any of its or their respective 
employees, officers, directors, partners or major shareholders, shall use MLC's or the 
Lottery's name, logos, images or any other information or data related to the services to be 
provided pursuant to this Agreement as a pait of or in connection with any commercial 
adve1tising without the prior written consent of the President or his designee(s) in each 
instance. 

(k) VENDOR's and all Subcontractors' computer or other systems, and all of its or 
their respective equipment and components, used in connection with this Agreement shall 
in all respects meet any requirements, performance standards and specifications of the 
RFP, the Answers, the Proposal and this Agreement, and shall be suitable and fit for the 
purposes of instant ticket lottery games systems, products, equipment and services. 

(I) All equipment and components provided by VENDOR and all Subcontractors to 
MLC, other than as permitted by the RFP, shall be new equipment and shall conform to 
the manufacturer's current official published specifications. Unless MLC is otherwise 
notified by VENDOR, all such equipment and components not manufactured by 
VENDOR or a Subcontractor shall carry manufacturer warranties of merchantability and 
warranties against defects in materials and workmanship. All adjustments, repairs and 
replacement parts necessary to maintain such equipment and components in good working 
order shall be promptly provided and performed by VENDOR. Any such equipment or 
components not meeting the requirements set forth herein shall be replaced by VENDOR 
as soon as feasible and without cost to MLC. 

(m) VENDOR and all Subcontractors shall keep all of their hardware and equipment 
used in connection with the Lottery in good condition and repair and shall make all 
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reasonable efforts to prevent anything that may materially impair the operations thereof. 
Such hardware and equipment shall not be used in violation of this Agreement, the RFP, 
the Act or any of the Governing Laws and Regulations, and neither VENDOR nor any 
Subcontractor shall pledge, grant a security interest or lien on, hypothecate or otherwise 
encumber such hardware or equipment or otherwise dedicate the use of such hardware or 
equipment in such a way as to compromise the ability of MLC to use same for the proper 
functioning of the Lottery or the ability of VENDOR or any Subcontractor to perform its 
or their obligations under this Agreement. 

(n) VENDOR and all instant ticket printer Subcontractors warrant that: (i) the actual 
prize pool for each game will be within the limits set out in the Working Papers mutually 
agreed upon by VENDOR and MLC; and (ii) all tickets will have a unique validation 
number within each game; and (iii) the ticket dimensions shall not vary by more than two 
percent (2%) from the size established in the working papers for each instant ticket game; 
and (iv) regardless of the type of ticket design or designs proposed, the final product must 
be tamper-proof by any practical means; and (v) each game is printed in conformity with 
the prize structure included in the Working Papers so that prizes will constitute no more 
than the percentage_of revenue stated, and larger prizes are all present in delivered tickets 
within stated tolerances; and (vi) winning tickets are distributed with no discernible pattern 
throughout the entire population of a game; and (vii) all instant ticket games provided by 
VENDOR pursuant to this Agreement shall in all respects conform to, and function in 
accordance with, their specifications, designs and Working Papers, as approved by MLC. 

( o) All systems analysis, systems design and programming prepared or done by 
VENDOR or any Subcontractor in connection with this Agreement, the RFP or the 
Proposal have been and shall be prepared or done in a workmanlike manner consistent 
with the highest professional and technical guidelines and standards of the industry in 
which VENDOR is engaged. 

(p) All computer programs and equipment implemented by VENDOR or any 
Subcontractor for performance under this Agreement shall meet their stated performance 
standards and shall correctly and accurately perform their intended functions in all 
material respects on all hardware and other equipment supplied by MLC, VENDOR or any 
Subcontractor. 

16. OBLIGATIONS OF VENDOR 

(a) VENDOR shall provide to MLC on an annual basis an updated cettificate of 
existence showing that it and each Subcontractor are qualified to transact business in the 
State of Mississippi. 

(b) VENDOR agrees to fully disclose to MLC all matters materially affecting MLC, 
this Agreement or the performance of this Agreement and all matters reasonably necessary 
to perform background and security investigations with respect to VENDOR, the 
Subcontractors, their respective officers, directors, partners, shareholders and employees, 
and the individuals performing services pursuant to this Agreement or otherwise for the 
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benefit of MLC or the Lottery. In addition, VENDOR acknowledges that some or all of its 
employees, officers, directors, partners and shareholders, and its Subcontractors and their 
respective employees, officers, directors, partners and shareholders, may be required to 
submit to background and other investigations, and VENDOR shall cause any such 
individuals or Subcontractors to fully cooperate with any such investigations and to provide 
all necessary information and authorizations in connection therewith. VENDOR further 
agrees that it will routinely and continuously update all information disclosed to MLC 
pursuant to this Agreement or the RFP, including, without limitation, any breaches of all 
representations, warranties and additional covenants set forth in Section 15 hereof, no less 
often than every six (6) months; provided, however, VENDOR shall as soon as possible 
notify MLC upon the occurrence of any event the effect or results of which VENDOR 
would be required to disclose, or to update a previous disclosure, to MLC under this 
Agreement or the RFP and which materially affect MLC, VENDOR, the Subcontractors, 
any of their respective officers, directors, partners, shareholders or employees, this 
Agreement or the performance of this Agreement. VENDOR ftn1her agrees to notify 
MLC: (i) as soon as possible, but no more than five (5) days after the filing of any criminal 
proceeding or issuance of any indictment involving VENDOR or any Subcontractor or any 
officer, director or employee of Vendor or any Subcontractor; and (ii) within thirty (30) 
days of VENDOR's first learning of any civil or administrative proceeding involving 
VENDOR or any Subcontractor or any officer, director or employee of Vendor or any 
Subcontractor; provided, however, if any such proceeding would have a material adverse 
effect on VENDOR or a Subcontractor or their ability to perform pursuant to this 
Agreement, then such notice must be delivered to MLC no more than five (5) days after 
VENDOR learns of such proceeding. 

(c) VENDOR must, contemporaneously with the execution of this Agreement, post 
and maintain at least throughout the term of this Agreement a performance bond (the 
"Bond"), letter of credit from a bank, or deposit securities, pursuant to Section 35 of the 
Act and acceptable to the MLC in its sole discretion, in an amount equal to Ten Million 
Dollars ($10,000,000). The security provided by VENDOR pursuant to this Section 16(c) 
shall provide funds to MLC in the event MLC suffers any liability, loss, damage or 
expense as a result of VENDOR's failure to fully and completely perform any or all of the 
requirements contained in this Agreement, including, without limitation, VENDOR's 
obligation to pay any liquidated damages due hereunder or to indemnify MLC pursuant 
hereto. The Bond may be renewable annually, provided that: (i) it provides that, in the 
event the Bond will not be renewed for an additional year, MLC will be provided written 
notice thereof at least thirty (30) days prior to the expiration thereof; and (ii) if any such 
Bond is not renewed for an additional year, VENDOR must obtain a replacement 
equivalent Bond or letter of credit to be in place so that at no time is VENDOR in 
violation of its obligation pursuant to this Section 16(c) to maintain a performance bond at 
least throughout the term of this Agreement. 

( d) VENDOR shall maintain the following types and amounts of insurance during the 
term of this Agreement, designating MLC as an additional insured on each policy: 

(i) General liability insurance in the amount of $5,000,000.00; 
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(ii) Property insurance in the amount ofreplacement cost; 

(iii) Errors and omissions insurance in the amount of $5,000,000.00; 

(iv) Automobile liability insurance in the amount of$5,000,000.00; 

(v) Crime insurance in the amount of $5,000,000.00; 

(vi) Cyber and Privacy insurance in the amount of $5,000,000.00; 

(vii) Social Engineering Fraud insurance in the amount of $5,000,000.00; 

(viii) Workman's Compensation Insurance at or above the levels required by the 
State of Mississippi; 

(ix) Self-insurance with respect to equipment in the field; and 

(x) Such other types and amounts of insurance as MLC shall from time to time 
reasonably require. 

(e) VENDOR shall provide MLC with certificates of insurance within ten (IO) days 
after the date hereof and evidence of any renewed bonds or insurance policies within five 
(5) days prior to the expiration of the then existing bonds or insurance policies. All bonds 
and insurance required of VENDOR by this Agreement must be issued by companies or 
financial institutions which are financially rated "A" or better ( or a comparable rating) by 
a nationally recognized rating agency and duly licensed, admitted and authorized to 
transact business in the State of Mississippi. 

(f) VENDOR agrees to escrow the source codes to all applicable software and other 
similar proprietary materials developed or provided by VENDOR or any Subcontractor in 
connection with its performance under this Agreement, in accordance with a standard 
Source Code Escrow Agreement in form and substance acceptable to MLC, in its sole 
discretion. VENDOR hereby grants to MLC a perpetual, non-exclusive, non-transferable, 
non-sublicensable license to use any and all proprietary materials owned by it and used in 
connection with its performance under this Agreement. VENDOR hereby further grants to 
MLC all rights and authority to modify such proprietary materials in any manner MLC 
deems necessary following the occurrence of a Material Event or in the event they are 
released from escrow pursuant to any Source Code Escrow Agreement. 

(g) VENDOR shall, at its own expense, conduct trademark and service mark searches 
with respect to the names of all instant ticket games provided by VENDOR for use in 
connection with the Lottery. 

(h) VENDOR and its Subcontractors shall allow any authorized representatives of 
MLC to inspect, at reasonable times with notice upon arrival, the plants, places of business 
and job sites of VENDOR or any Subcontractors which are being used in connection with 
the performance of this Agreement. VENDOR shall not change the location of its 
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warehousing, printing, systems, offices or service facilities used in connection with this 
Agreement without the prior written approval of MLC. 

(i) VENDOR shall establish and maintain a physical and software security program 
that is acceptable to MLC and shall adhere to all security requirements established from 
time to time by MLC. 

17. TAXES 

MLC will not be responsible for any taxes levied on VENDOR or any Subcontractor as a 
result of the execution, delivery or performance of this Agreement. VENDOR and Subcontractors 
shall pay and discharge any and all such taxes in a timely manner. 

18. TERMINATION 

(a) Notwithstanding anything herein to the contrary, MLC may cancel and terminate 
this Agreement: (i) if VENDOR fails to correct or cure any breach of any of Sections 7(b ), 
15( c ), 15( d), l 5(e), l 5(i), l 6(b ), l 6(h) or l 6(i) of this Agreement ( collectively, the "Major 
Sections") within seventy-two (72) hours of the earlier of: (A) VENDOR's having 
knowledge of such breach; or (B) VENDOR's receiving oral or written notice of such 
breach from MLC; or (ii) if VENDOR fails to correct or cure any breach of any other 
provisions or Sections of this Agreement, other than Major Sections, after thirty (30) 
calendar days' prior written notice from MLC. 

(b) If MLC, after thirty (30) calendar days' prior written notice from VENDOR, fails 
to correct or cure any breach of this Agreement, then VENDOR may cancel and terminate 
this Agreement and in due course collect monies properly due up to and including the date 
of such termination. 

(c) In the event that either party hereto is unable to perform any of its obligations 
under this Agreement, or to enjoy any of its benefits because of natural disaster, actions or 
decrees of governmental bodies or communication line failure, or other events of force 
majeure not the fault of the affected patty, the affected party shall immediately give notice 
to the other patty and shall do everything possible to resume performance. Upon receipt of 
such notice, each party's obligations under this Agreement shall be immediately 
suspended. If the period of non-performance exceeds thiity (30) days from the receipt of 
notice of an event described in this Section 18(c), the party whose ability to perform has 
not been so affected may terminate this Agreement by giving written notice thereof to the 
other party. 

(d) If, for any reason other than a breach of this Agreement by MLC, VENDOR is 
unable to perform its obligations hereunder, MLC shall acquire a usufruct ( or the 
equivalent thereof) in all property owned by VENDOR or any Subcontractor which is used 
in conjunction with, and is necessary to, the performance of this Agreement, which 
usufruct shall exist until the expiration or termination of this Agreement. 

16 



(LIQUIDATED DAMAGES PROV/SONS, DESCRIPTIONS AND LEVELS MUST BE 
NEGOTIATED, REVIEWED AND CONFORMED TO RFP. PROPOSAL AND FINAL 
AGREED-UPON NEGOTIATED PROVISIONS) 

19. LIQUIDATED DAMAGES 

(a) If any of the below-described events occurs, MLC shall have the right to assess 
VENDOR for liquidated damages subject to the maximum liquidated damage amounts set 
fo1th below corresponding to each such event: 

(i) Delay in the start of the lottery ($ ____ J 

(ii) Delay in the start of a new game ($ ____ J 

(iii) Shortage of tickets($ ____ ~ 

(iv) Failure to distribute tickets within two (2) business days of ordering 
($ ___ ~ 

(v) Security violations ($. ____ J 

(vi) Untimely vending machine repair($ ____ ~ 

(vii) Untimely repmts ($ ____ J 

(viii) Untimely Working Papers ($ ____ J 

(ix) Unauthorized modifications to Working Papers($ ____ ~ 

(x) Claimed prize tickets not approved by MLC ($ ____ J 

(xi) Defective or nonconforming tickets ($ ____ J; and 

(xii) Incomplete or incorrect game validation files ($ ____ J 

(b) VENDOR and MLC hereby acknowledge and agree that: 

(i) MLC's damages following the occurrence of any event set forth in Section 
l 9(a) hereof are difficult or impossible to accurately estimate or calculate; 

(ii) the liquidated damages amounts set forth in Section l 9(a) hereof are 
reasonable pre-estimates of what MLC's damages would be in the event of 
the occurrence of any such events and, if assessed, shall be MLC's sole 
remedy with respect to such events; 

(iii) it is their mutual intention that Section l 9(a) hereof provide for liquidated 
damages to compensate MLC upon the occurrence of such an event, rather 
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than penalties to deter VENDOR from breaching this Agreement and/or to 
punish VENDOR upon the occurrence of such an event; 

(iv) to the extent an event occurs for which liquidated damages are 
assessable under more than one subsection of Section I 9(a), MLC shall 
recover under only such subsection that provides for the highest 
amount of liquidated damages; and 

(v) MLC shall have the right, in its sole discretion, to waive (in whole or in 
part) payment by VENDOR of liquidated damages due hereunder. A 
waiver in any one instance shall be strictly limited to that specific instance 
and shall not in any way constitute or be construed to be a waiver of the 
payment of any other liquidated damages that are due or may become due 
hereunder. 

20. INDEMNIFICATION 

(a) VENDOR agrees to indemnify, defend and hold harmless MLC, the Board, its 
agents, officers, directors and employees, the State of Mississippi and its agencies and 
political subdivisions, and their respective agents, officers and employees, against any and 
all suits, damages, expenses (including, without limitation, cou1t costs, attorneys' fees and 
other damages), losses, liabilities and claims of any kind, caused by or resulting from any 
breach of this Agreement or any other act or omission of VENDOR, the Subcontractors, or 
any of its or their respective agents or employees, whether the same may be the result of 
negligence, responsibility under strict liability standards, any other substandard conduct or 
otherwise. 

(b) In addition, VENDOR agrees to indemnify, defend and hold harmless MLC, the 
Board, its agents, officers, directors and employees, the State of Mississippi and its 
agencies and political subdivisions, and their respective agents, officers and employees, 
against any and all suits, damages, expenses (including, without limitation, court costs, 
attorneys' fees and other damages), losses, liabilities and claims of any kind, arising out of, 
in connection with or resulting from the development, possession, license, modifications 
or use of any copyrighted or non-copyrighted composition, trademark, service mark, 
service process, patented invention or item, trade secret, article or appliance furnished to 
MLC, or used in the performance of this Agreement, by VENDOR or any Subcontractor, 
excluding claims for personal injury. 

21. CONFLICT RESOLUTION PROCEDURES 

Prior to bringing any judicial enforcement action with respect to any claims or 
controversies arising in connection with the performance of this Agreement, VENDOR must first 
pursue and exhaust any and all remedies available to it in accordance with the dispute resolution 
procedures adopted by MLC, as amended from time to time ( collectively, the "Dispute 
Resolution Procedures"). 

22. NOTICES 
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(a) All notices and statements provided for or required by this Agreement shall be in 
writing, and shall be delivered personally to the other designated party, or mailed by 
ce1tified or registered mail, return receipt requested, or delivered by a recognized national 
overnight courier service, as follows: 

Ifto MLC: 

with a copy to: 

Ifto VENDOR: 

with a copy to: 

Mississippi Lottery Corporation 
c/o Balch & Bingham LLP 
I 88 E. Capitol Street, Suite I 400 
Jackson, MS 3920 I 
Attn: Thomas N. Shaheen, President 

Lucien Smith 
Balch & Bingham LLP 
I 88 E. Capitol Street, Suite 1400 
Jackson, MS 39201 

VENDOR 

Attn: 

Attn: 

(b) Either party hereto may change the address and/or person to which notice is to be 
sent by written notice to the other patty in accordance with the provisions of this Section 
22, 

23. MISCELLANEOUS 

(a) This Agreement, together with the Proposals, the Answers and the RFP, contains 
the entire agreement and understanding concerning the subject matter hereof between the 
parties hereto. Notwithstanding anything herein to the contrary, in the event of an 
inconsistency among this Agreement, the Proposal, the Answers and/or the RFP, the terms 
of this Agreement, as may be amended pursuant hereto, shall control the Answers, the 
terms of the Answers shall control the RFP, and the terms of the RFP shall control the 
Proposal. No waiver, termination or discharge of this Agreement, or any of the terms or 
provisions hereof, shall be binding upon either patty hereto unless confirmed in writing. 
This Agreement may not be modified or amended, except by a writing executed by both 
parties hereto. No waiver by either party hereto of any term or provision of this Agreement 
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or of any default hereunder shall affect such patty's rights thereafter to enforce such term 
or provision or to exercise any right or remedy in the event of any other default, whether 
or not similar. 

(b) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF MISSISSIPPI. ONLY 
AFTER EXHAUSTION OF ALL REMEDIES AND PROCEDURES IN THE 
DISPUTE RESOLUTION PROCEDURES OF MLC, IF APPLICABLE LAW 
PERMITS ANY FURTHER APPEALS, ANY SUCH APPEAL MUST BE 
BROUGHT SOLELY IN THE CHANCERY COURT OF 
COUNTY, MISSISSIPPI. VENDOR HEREBY IRREVOCABLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT WHICH IT MAY 
NOW OR HEREAFTER HAVE TO APPEAL ANY FINAL DECISIONS OF THE 
BOARD MADE PURSUANT TO THE DISPUTE RESOLUTION PROCEDURES, 
AND VENDOR IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY 
NOW OR HEREAFTER HA VE TO THE VENUE OF ANY APPEAL BEING 
SOLELY IN THE CHANCERY COURT OF ______ COUNTY, 
MISSISSIPPI. 

(c) Neither party hereto shall assign this Agreement, in whole or in part, without the 
prior written consent of the other party hereto, and any attempted assignment not in 
accordance herewith shall be null and void and of no force or effect; provided, however, 
nothing herein shall prevent MLC from freely assigning this Agreement, without requiring 
VENDOR's prior written consent, to any entity which operates or will operate the Lottery. 
For purposes of this Section 23( c), any sale or transfer of a controlling equity interest in, or 
substantially all of the assets of, VENDOR will be deemed an assignment for which 
MLC's consent is required. 

( d) This Agreement shall be binding on VENDOR, and its Subcontractors, successors 
and permitted assigns. 

(e) The headings contained herein are for the convenience of the parties only and shall 
not be interpreted to limit or affect in any way the meaning of the language contained in 
this Agreement. 

(f) This Agreement may be executed in one or more counterparts, each of which 
shall be deemed to be an original, but all of which together shall constitute the same 
Agreement. Any signature page of any such counterpart, or any electronic facsimile 
thereof, may be attached or appended to any other counterpart to complete a fully 
executed counterpart of this Agreement, and any telecopy or other facsimile transmission 
of any signature shall be deemed an original and shall bind such party. 

(g) If any provision of this Agreement shall be held void, voidable, invalid or 
inoperative, no other provision of this Agreement shall be affected as a result thereof, and 
accordingly, the remaining provisions of this Agreement shall remain in full force and 
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effect as though such void, voidable, invalid or inoperative provision had not been 
contained herein. 

(h) Upon the request of either party, the other party agrees to take, and VENDOR 
agrees to cause any Subcontractor to take, any and all actions, including, without 
limitation, the execution of certificates, documents or instruments, necessary or 
appropriate to give effect to the terms and conditions set forth in this Agreement. 

(i) VENDOR agrees to act in accordance with any policy which shall be adopted by 
MLC which shall prescribe minimum sales volumes for Lottery retailers. 

24. ADDITIONAL SERVICES 

In the event MLC desires to retain the services of VENDOR for activities in addition to 
those contemplated by this Agreement, and VENDOR agrees to perform such services, payment 
therefor shall not exceed the rates identified in this Agreement unless agreed to in writing by 
MLC. Any such services, the rates, and the terms of payment shall be approved, in writing, prior 
to the commencement of any such additional work. In no event shall VENDOR or any 
Subcontractor be paid for work not authorized, or for work in excess of that authorized, in writing 
byMLC. 

25. APPROVAL OF MLC AND REQUIRED INVESTIGATIONS 

MLC and VENDOR hereby agree that this Agreement, and all of the terms and conditions 
contained herein, is subject to the approval of the Board and the completion of all criminal and 
other background investigations required by the Act, Governing Laws and Regulations or MLC. 
This Agreement will not be binding upon MLC until the completion of all such investigations and 
the Board has expressly approved the awarding of the Agreement to VENDOR and executed this 
Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized 
representatives to execute this Agreement to be effective as of the Effective Date. 

"MLC" 

MISSISSIPPI LOTTERY CORPORATION 

By: Michael J. McGrevey 
Its: Chairman 

"VENDOR" 
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By:. -=-=-=-~-=-=======~ Its:_ 
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MISSISSIPPI LOTTERY CORPORATION 

REQUEST FOR PROPOSALS FOR ONLINE LOTTERY GAMING SYSTEM 

RFPNO.5 

PART I- GENERAL INFORMATION 

1.1 INTRODUCTION 

The Alyce G. Clarke Mississippi Lottery Law, Senate Bill 2001 (First Extraordinary Session 
2018) (the "Act"), formed the Mississippi Lottery Corporation (the "Corporation") to 
administer the State of Mississippi's first lottery (the "Mississippi Lottery"). The Corporation's 
Board of Directors (the "Board") governs the Corporation. The Board is comprised of five (5) 
members appointed by the Governor, with the advice and consent of the Senate, in addition to 
the Commissioner of the Department of Revenue and the State Treasurer as ex officio members. 
Composing the current Board are Dr. Michael J. McGrevey, Dr. Cass Pennington, Kimberly 
LaRosa, Gerard Gibert, Philip Chamblee, Commissioner Herb Frierson, and Treasurer Lynn 
Fitch. The Act mandates that the Board appoint a President of the Corporation, subject to the 
approval of the Governor. The Board appointed Thomas N. Shaheen as President of the 
Corporation (the "President"), who was subsequently approved by Governor Phil Bryant. 

In accordance with the Act, the Corporation must act for the benefit of the people of Mississippi 
through the operation of a lottery and strive to maximize lottery revenues to the State of 
Mississippi. 

The purpose of this procurement (the "Procurement") and Request for Proposal ("RFP") is to 
invite responsible proposals ("Proposals") from qualified and reputable vendors in the lottery 
industry ("Vendors") for the provision, implementation and operation of a fully integrated 
online lottery gaming system, a statewide communications network, the provision of online 
lottery game products and services, associated lottery management services, instant ticket 
validation, and ce1tain marketing services and other purposes described herein ( collectively, the 
"System"). The System should include comprehensive equipment and services required to 
implement and maintain both the online game products, services and systems for the Corporation 
and instant ticket validation and certain marketing services. It is the Corporation's desire to 
select a single Vendor that is able to provide a comprehensive System covered by this RFP. 

The Corporation currently intends to execute a contract (the "Contract") as a result of this 
Procurement of the System, if any Contract is executed at all, encompassing all of the products 
and services contemplated in this RFP and Procurement; provided, however, nothing herein 
obligates the Corporation to sign any Contract, or only one Contract, and the Corporation 
reserves the right to sign one or more Contracts, or no Contracts, as it determines in its sole 
discretion to be in the best interests of the Corporation and the State of Mississippi. 
Notwithstanding any provision of this RFP to the contrary, the Corporation may in its sole 
discretion favor multiple Proposals and accordingly select multiple "Successful Vendors" (as 
defined in this Section 1.1) and execute multiple Contracts. 
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This RFP is being used by the Corporation to take maximum advantage of the design 
capabilities, implementation knowledge and operational knowledge of the marketplace for the 
design, implementation and operation of the Corporation's instant and online lottery games and 
operations. All Vendors must fully acquaint themselves with the Corporation's needs and 
requirements and obtain all necessary information and understandings to be able to develop an 
appropriate solution and to submit responsive and effective Proposals. Vendors are encouraged 
to be creative in their Proposals and provide best in class and creative solutions so that the 
Corporation can maximize the revenues it raises as responsibly as possible. 

The Corporation is an independent, self-supporting and revenue-raising corporation of the State 
of Mississippi, created by the Act. It plans to employ approximately eighty (80) people 
statewide and have approximately three (3) regional claim center offices (the "Claim Center 
Offices") in addition to the Corporation's headquarters to be located in Hinds, Rankin or 
Madison Counties, Mississippi (the "Greater Jackson Metropolitan Area") by the start-up of 
instant ticket sales on or before December I, 2019. The exact numbers of employees, retailers 
selling the Corporation products and Claim Center Offices is subject to change in the discretion 
of the Corporation. The Corporation is committed to maximizing revenues to the State of 
Mississippi by providing entertaining lottery products and quality customer service to retailers 
and players, while maintaining its integrity and the integrity of its games. 

The Corporation requires that instant ticket sales begin on or before December I, 2019 (the 
"Startup Deadline"); thus, all components of the System must be in place, fully operational and 
tested prior to that Startup Deadline. The Corporation requires that online ticket sales begin on 
or before February 10, 2020 (the "Online Deadline"); thus, all of the Systems and online lottery 
game products and services must be in place, fully operational and tested prior to that Online 
Deadline. The Corporation currently expects to begin with instant ticket price points at $1, $2, 
$3, $5 and $10 and may offer higher instant ticket denominations within the Contract term. The 
Corporation plans for the Vendor that is selected to provide the System, goods and services 
contemplated by this RFP (the "Successful Vendor") to develop and implement software and 
systems and do all things necessary to enable the Corporation to offer at a minimum the 
following online games during the course of the Contract: 

• 3 DIGIT 

• 4 DIGIT 

• 5 DIGIT 

• POWERBALL 

• MEGA MILLIONS 

• CASH4LIFE 

• LOTTO AMERICA 

The Corporation's retailer base ("Retailers") as of the Startup Deadline is currently expected to 
be approximately fifteen hundred (1,500) to seventeen hundred (1,700) (subject to change in the 
discretion of the Corporation). Thereafter, based on subsequent developments and sales and the 
recommendation of the President to the Board, the Retailer base may be expanded to three 
thousand (3,000) or more during the term of the Contract. Additionally, the Corporation 
currently plans to staff and operate three (3) Claim Center Offices throughout the State of 
Mississippi in addition to its headquarters to be located in the Greater Jackson Metropolitan 
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Area. Accordingly, the System proposed by the Vendors must be sufficiently scalable and fully 
functional to properly handle the growing needs of the Corporation as they evolve from time to 
time in the discretion of the Corporation. 

1.2 CORPORATION OBJECTIVES 

All Proposals in response to this RFP shall reflect at least the following overall goals and 
objectives of the Corporation: 

• To acquire a System in accordance with the Act and all of the needs of the 
Corporation that fully integrates instant games, online games and all related 
administrative systems and services that will suit the requirements of the 
Corporation now and into the future; 

• To make prize payouts of a least fifty percent (50%) of the total annual gross 
revenues accruing from the sale of lottery tickets; 

• To annually increase revenue to the Lottery Proceeds Fund in the Mississippi 
State Treasury (the "Lottery Proceeds Fund"), and meet the Act's requirement 
to transfer the net proceeds of total annual gross revenues accruing from the sale 
of lottery tickets (after payment of prizes to the holders of winning lottery tickets 
and payment of costs incurred in the operation and administration of the lottery) 
to the Lottery Proceeds Fund; 

• To market high quality products that provide ente1tainment and customer 
satisfaction; 

• To ensure that the lottery receives services from Vendors who are financially 
sound and experienced and who maintain favorable reputations within the lottery 
industry for proper ethics and contract performance; 

• To ensure that the Successful Vendor is capable of providing the Systems and 
services called for in this RFP, and that the Successful Vendor will be capable of 
continuing to provide the System and those services during the term of the 
Contract; 

• To ensure that the System is fully operational and installed prior to the December 
I, 2019 Startup Deadline supporting all instant ticket game functions in all 
Retailer locations approved by the Corporation at least two weeks prior to the 
Startup Deadline; 

• To ensure that all aspects of the System and online ticket operations are fully 
operational, installed and tested in Retailer locations and that online tickets are 
available for sale to the public on or before the Online Deadline of February 10, 
2020; 
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• To ensure that the Successful Vendor is capable of full compliance with 
"Applicable Laws" (as defined in Section 3.13) in the operations proposed to be 
conducted under any Contract awarded as a result of this Procurement; 

• To provide for innovation and the ability to respond to changes in the industry and 
the demands of the marketplace; 

• To obtain the highest quality goods and services at competitive prices; and 

• To start up and operate the Mississippi Lottery as an extremely successful lottery, 
while maintaining its efficiency, security and integrity. 

1.3 SUCCESSFUL VENDOR/CORPORATION RELATIONSHIP 

The nature of this RFP and the Contract that will result from this Procurement will result in a 
relationship between the Successful Vendor and the Corporation, which relationship must be 
founded on mutual trust and respect. The Successful Vendor must adopt the same attitudes and 
concerns and commitment towards the Corporation's games, financial performance, legal 
compliance, integrity and security as are held by the Corporation. 

1.4 GOVERNING LAW 

All Proposals and the Contract are automatically subject to the requirements of, and must comply 
with, the Act and the regulations, policies and procedures of the Corporation as they may be 
adopted or amended from time to time ( collectively, the "Regulatious, Policies and 
Procedures"), regardless of whether or not specifically addressed in either this RFP or the 
Proposal. All potential Vendors must read and be familiar with the Act and the Regulations, 
Policies and Procedures of the Corporation, a copy of which may be obtained either from the 
Corporation or through a link on the Corporation's official web site, www.mslotteryhome.com 
(the "Website"). The Regulations, Policies and Procedures are subject to change from time to 
time in the sole discretion of the Corporation and no advance written notice of any such changes 
must be provided to any Vendor or other individual or entity. Unless otherwise indicated 
therein, any changes in the Regulations, Policies and Procedures adopted by the Corporation 
become effective thi1ty (30) days after their being published and posted on the Website. A 
Vendor may obtain the latest Regulations, Policies and Procedures at any time upon a written 
request to the Corporation. Thus, all Vendors are required to continually monitor and pay close 
attention to the Regulations, Policies and Procedures and all changes thereto. All Vendors shall 
automatically be deemed to be on notice of, and subject to, the latest Regulations, Policies and 
Procedures of the Corporation. All Vendors are precluded from alleging that any particular 
Regulations, Policies and Procedures are not applicable to them because of their lack of 
knowledge of their existence or modification. 

1.5 PROPOSAL SUBJECT TO PUBLIC RECORDS ACT AND OPEN MEETINGS 
ACT 

All Proposal data, materials and documentation originated, prepared and submitted to the 
Corporation pursuant to this RFP shall belong exclusively to the Corporation. Unless required 
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by Applicable Laws, the Corporation will not release any Proposal data, materials and 
documentation originated, prepared and submitted to the Corporation pursuant to this RFP 
during the evaluation process or prior to an award of a Contract. After all Vendors have been 
notified of the award of a Contract, Vendors' Proposals will be available for public review, 
subject to the limitations of the Mississippi Public Records Act of 1983, Miss. Code Ann. §§ 25-
61-1 et seq., as amended, and the Corporation's Public Records Request Policy (the "Open 
Records Laws"). 

Vendors should properly and conspicuously identify any trade secrets or confidential commercial 
or financial information which are confidential information in accordance with the Open Record 
Laws ( collectively, "Confidential Information") and in writing by page, paragraph and 
sentence prior to or upon submission to the Corporation of Confidential Information to be 
protected. It is the responsibility of the Vendors to identify all Confidential Information. All 
markings of identification must be conspicuous; use color, bold, underlining or some other 
method in order to conspicuously mark and distinguish the Confidential Information from the 
other text. If a po1tion of a Proposal is improperly marked as Confidential Information or similar 
designation, the Corporation may, in its sole discretion, determine it non-responsive. Do not 
mark the entire page if only portions of a page are protected. Vendors should also state the 
reasons such confidentiality is necessary. However, under no circumstance will the Corporation 
be liable to any Vendor or to any other person or entity for any disclosure of any such 
Confidential Information, including any trade secrets contained therein. The Corporation will 
not consider any Proposal which is declared, or a substantial portion of which is declared, by the 
Vendor submitting such Proposal to constitute Confidential Information. 

Vendors are hereby notified that all meetings of the Board are subject to and shall be conducted 
pursuant to the Mississippi Open Meetings Act, Miss. Code Ann. §§ 25-41-1 et seq., as amended. 

1.6 MISUNDERSTANDING OR LACK OF INFORMATION 

By submitting a Proposal, Vendors covenant and agree that they fully understand and will abide 
by the terms and conditions of this RFP and all Regulations, Policies and Procedures and they 
will not make any claims for, nor have any rights to, cancellation, remedy or relief because of 
any misunderstanding or lack of information. 

1.7 REJECTION OF PROPOSALS AND CANCELLATION OF RFP; REISSUE OF 
RFP 

Issuance of this RFP does not constitute a commitment on the part of the Corporation to award or 
execute a Contract. The Corporation retains the right, in its sole discretion, at any time to reject 
any or all Proposals, in whole or in part, and to cancel or cancel and reissue this RFP, before or 
after receipt and opening of Proposals in response thereto, or take any other actions, if it 
considers it to be in the best interests of the Corporation. Any Proposal that does not meet the 
requirements or specifications of this RFP may be considered to be non-responsive to this RFP 
and the Proposal may be rejected by the Corporation in its sole discretion. Any Proposal that 
restricts the rights of the Corporation or otherwise qualifies the Proposal may be considered to be 
non-responsive to this RFP and may be rejected in the sole discretion of the Corporation. The 
Corporation shall have the right, in its sole discretion, to reissue or not reissue an RFP and to 
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negotiate a Contract or not negotiate a Contract, all without any liability to any Vendor. Vendors 
submit proposals at their own risk and with no expectation that a Contract will be awarded to 
them or at all. 

1.8 INCURRED EXPENSES 

The Corporation shall not, under any circumstance, be liable or responsible for any costs, 
expenses, reimbursements or fees incurred by a Vendor (or any other individual or entity) in 
preparing and submitting a Proposal or in performing any other action in connection with this 
Procurement, including, without limitation, any site visits, System demonstrations, negotiations, 
questions and answers, procurements or other activities of any kind or nature. 

1.9 PROPOSAL VALIDITY 

All Proposals shall remain valid for one hundred and eighty (180) calendar days (the "Proposal 
Offer Period") from 2:00 p.m. Central Standard Time ("CST") August 2, 2019 (the "Proposal 
Deadline") and as provided in Attachment A to this RFP. A Proposal constitutes an offer by the 
Vendor to contract with the Corporation in.accordance with the terms of the Proposal and this 
RFP, which offer is irrevocable for the duration of the Proposal Offer Period and may not be 
withdrawn or amended during the Proposal Offer Period without the written consent of the 
Corporation. 

By submitting a Proposal, a Vendor certifies that it is not currently debarred from submitting 
proposals for contracts issued by any political subdivision or agency of the State of Mississippi 
or federal government, and that it is not an agent of a person or entity that is currently debarred 
from submitting proposals for contracts issued by any political subdivision or agency of the State 
of Mississippi or federal government. 

1.10 RIGHT TO USE INFORMATION IN THE PROPOSAL 

Upon submission, all materials submitted to the Corporation by Vendors shall become the 
property of the Corporation and may be used as the Corporation deems appropriate. 

PART II - PROPOSAL PROCESS 

Vendors are advised that all contents of this RFP, any amendments thereto, any "Answers" 
(defined in Section 2.4) prepared and published in accordance with this RFP by the Corporation 
to "Questions" (defined in Section 2.4) regarding this RFP and Procurement, the Successful 
Vendor's Proposal and the Contract, will constitute the substantive terms and conditions, among 
others, of the relationship, if any occurs, between a Successful Vendor and the Corporation, all 
as futther described herein. 

2.1 CONTACT PERSON 

The sole point of contact (the "Contact Person") for inquiries and additional information 
concerning this RFP and Procurement will be Rebecca Sanford, who can be reached as follows: 
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Email: rsandford@balch.com 

IF DELIVERED SOLELY BY US POSTAL SERVICE 
Mississippi Lottery Corporation Online Gaming System Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
P.O. Box 22587 
Jackson, MS 39225 

IF DELIVERED BY ANY OTHER MEANS (INCLUDING HAND DELIVERY) 
Mississippi Lottery Corporation Online Gaming System Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 3920 I 

2.2 PROHIBITION AGAINST UNAUTHORIZED CONTACTS 

The Corporation is committed to a competitive procurement process that maintains the highest 
level of integrity, ethics and professionalism. Therefore, except as expressly contemplated in 
this RFP, or in connection with normal business activities not associated with this Procurement, 
no direct or indirect contact or other solicitation initiated by Vendors, or any employees or 
representatives of Vendors, including but not limited to their attorneys, representatives or others 
promoting their position, will be allowed with the President, any Board member (a "Director"), 
any member of an evaluation committee created by the Board for this Procurement (the 
"Evaluation Committee") or any public official, or with any Corporation officer, employee, 
consultant or adviser, individually or otherwise, from and after the release of this RFP until the 
Corporation selects a Successful Vendor (the "Quiet Period"). During the Quiet Period, all 
contact and other solicitations made by a Vendor submitting a Proposal, or any person or entity 
employed by or on behalf of such a Vendor shall be directed towards the Contact Person 
identified in Section 2.1 of this RFP or otherwise as directed by the Corporation as pait of the 
RFP, Procurement and evaluation processes (e.g., in connection with official site visits of a 
Vendor, or in response to the Evaluation Committee's requests for information, or as a result of a 
required interaction with an Evaluation Committee member in the exercise of such member's 
job). Any violation of this prohibition may result in the immediate disqualification ofa Vendor 
and possible censure or other consequences in the sole discretion of the Corporation. Any 
attempt to intimidate or influence any Corporation employees, officers, consultants, advisors, 
Directors, the President or members of the Evaluation Committee with respect to this 
Procurement, whether such attempt is oral or written, formal or informal, successful or 
unsuccessful is strictly prohibited, will not be tolerated and will result in immediate, and possibly 
permanent, disqualification in the sole discretion of the Corporation. The Corporation takes its 
ethics, integrity and professionalism responsibilities extremely seriously and admonishes all 
Vendors to do the same or risk serious consequences! 
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2.3 HIRING OF CORPORATION PERSONNEL 

Vendors are expressly prohibited from officially or unofficially hiring, making any employment 
offer or proposing any similar representation, consulting or business arrangement whatsoever 
with any Corporation employee, officer or Director, whether directly or through an entity owned 
thereby, for compensation of any kind, from the time this RFP is issued until the earlier of either: 
(i) one (I) year after the execution of any Contract; or (ii) the rejection of all Proposals received 
by the Corporation. 

Notwithstanding anything in this Section 2.3 to the contrary, Vendors are hereby notified that the 
Corporation's Conflict of Interest/Ethics Policy prohibits (i) former Corporation employees, 
officers or Directors representing any Successful Vendor before the Corporation, and (ii) former 
Corporation officers and Directors, whether directly or through an entity owned thereby, 
soliciting or accepting employment or entering into a contact for compensation of any kind with 
a Successful Vendor, each for a period of one (I) year after such person ceases to be a 
Corporation employee, officer or Director, as the case may be. 

2.4 INQUIRIES 

All inquiries or concerns regarding this RFP must be submitted in the form of questions or 
requests for clarification (collectively, the "Questions"). Such Questions must be in writing and 
received by the Contact Person identified in Section 2.1 of this RFP on or before 2:00 p.m. CST 
on July 8, 2019 (the "Question Deadline"). Waiting until the submission of a Proposal or after 
the Question Deadline to raise any Questions may result in rejection of a Vendor's Proposal 
without recourse. The Corporation will not accept, review or respond to any Questions received 
improperly or after the Question Deadline. The Corporation is under no obligation to respond to 
any Questions submitted; however, responses to Questions properly received prior to the 
Question Deadline to which the Corporation chooses to respond (the "Answers") will be posted 
on the Website on or before 5 :00 p.m. CST on July 16, 2019 (the "Answer Deadline"). 

2.5 PROPOSAL SUBMISSION 

Proposals must be received by the Contact Person identified above in Section 2.1 of this RFP no 
later than the Proposal Deadline of 2:00 p.m. CST on August 2, 2019 in sealed containers 
marked "Proposal Package." No extensions or exceptions will be made. A Vendor will submit a 
signed original and seven (7) reproduced complete copies of its Proposal. The original Proposal 
must be signed in blue or black ink by the Vendor's authorized agent. All copies of the 
cost/price pmtion of the Proposal required by Part VI must be submitted in sealed and labeled 
envelopes separate from the information required by all other parties of this RFP. The container 
shall also be clearly labeled with the name of the Vendor and the RFP to which the Proposal 
relates, and directed to the attention of the Contact Person. Proposals shall be mailed or hand
delivered to the Contact Person as stipulated in Section 2.1. No Proposals delivered by email or 
facsimile will be accepted. Proposals which fail to comply with the provisions of this RFP may, 
in the sole discretion of the Corporation, not be considered. Late Proposals will not be accepted, 
and shall be rejected and returned to the Vendor unopened. The Corporation reserves the right to 
refuse to accept any late Proposal even if the delay is occasioned by inclement weather or other 
events of force majeure, and thus Vendors should plan accordingly. 
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2.6 PROPOSAL FORMAT 

Each Vendor shall take steps to completely and totally familiarize itself with the requirements of 
this RFP and Procurement. Vendors must prepare and submit Proposals following the format of 
this RFP. Vendors must provide responses for all numbered items in Parts IV, V and VI which 
request or call for a response or information, and responses and signatures are required for any 
Attachments referenced within, or attached to, this RFP that are due with the Proposal. 

A Proposal shall be prepared simply and economically to provide a straightforward and concise 
but complete delineation of the capabilities of a Vendor to satisfy the requirements set forth in 
this RFP, in accordance with the format prescribed in this RFP. Proposals that do not comply 
with this format may, in the sole discretion of the Corporation, be considered non-responsive and 
be rejected and not considered. Proposals shall be complete and must convey all of the 
information requested by the Corporation. The words "shall," "must," "will" and words of 
similar impmi denote material and essential requirements of this RFP. Failure to comply with 
any material and essential requirement may result in a rejection of a Proposal in the sole 
discretion of the Corporation. 

2.7 MULTIPLE VENDORS AND JOINT PROPOSALS 

If the response submitted is a joint Proposal that includes multiple Vendors, it must define 
completely the roles, responsibilities, duties and obligations that each entity that is a part of a 
joint venture, strategic partnership or prime contractor team proposes to unde1iake, as well as the 
proposed responsibilities of each subcontractor of each entity. The Proposal must be signed by 
an authorized officer or agent of each entity. Also, the Proposal must designate a single 
authorized official from one of the entities to serve as the sole contact between the Corporation 
and the joint venture, strategic partnership or prime contractor team. Any Contract resulting 
from a joint Proposal must be signed by an authorized officer or agent of each entity. Any entity 
which is part of a joint venture, strategic partnership or prime contractor team included in the 
submission of a joint Proposal will be jointly and severally liable during the term of the Contract. 

The Successful Vendor that submits a Proposal whereby any subcontractor will provide some 
po1tion of the specifications of this RFP shall retain ultimate responsibility for all design, 
implementation, operation, performance, maintenance and services provided by any 
subcontractor, and any claims or liabilities arising from or related to the subcontractor's 
performance. Fmihermore, each subcontractor of a Successful Vendor must comply with all of 
the requirements contained in this RFP. A Vendor that submits a Proposal whereby any 
subcontractor will provide some potiion of the specifications of this RFP must also provide the 
information described in Pati IV - "Required Information" for each such subcontractor. 

2.8 CHANGES, MODIFICATIONS AND CANCELLATION 

The Corporation reserves the right, in its sole discretion, at any time prior to the Proposal 
Deadline of 2:00 p.m. CST on August 2, 20 I 9, to make changes to this RFP by issuance of 
written addendum(s) or amendment(s) or to cancel all or part of this RFP and Procurement. Any 
addendum(s), amendment(s) or cancellation(s) will be posted on the Website. 
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2.9 MODIFICATION OR WITHDRAWAL OF PROPOSAL 

A submitted Proposal may be modified or withdrawn by written notice received by the Contact 
Person identified in Section 2.1 of this RFP at any time prior to the Proposal Deadline. After the 
Proposal Deadline, no Proposal may be modified or withdrawn. 

A Vendor is under a continuing obligation to notify the Corporation following the submission of 
a Proposal of any changes to the Proposal information, data or facts submitted in response to Part 
IV, Part V and Part VI and the Attachments to this RFP which could reasonably be expected to 
affect the Corporation's consideration of the Proposal. The Corporation reserves the right to 
request additional information or clarification on the contents of a Proposal in its sole discretion. 
However, unless requested by the Corporation, no Vendor is authorized or permitted to submit 
any additional information or fu1ther clarifications after the Proposal Deadline. 

2.10 ADDITIONAL INFORMATION 

The Corporation reserves the right, and a Vendor by submitting a Proposal grants to the 
Corporation the right, to obtain any information the Corporation desires from any lawful source 
regarding the Vendor, its officers, directors, employees, owners, team members, partners, joint 
venturers and/or subcontractors, and its or their past business history, practices, contracts, 
abilities, performance, reputation or track record. All such information may be taken into 
consideration in evaluating the Proposals and no Vendor may complain or object to the obtaining 
or consideration of any such information. If a Vendor is concerned about any such negative 
publicly available information being considered by Corporation, it may provide any factual and 
lawful explanation of such information along with its Proposal. Failure to provide such 
explanations with its Proposal, which the Corporation can consider or not consider in its sole 
discretion, estops a Vendor from complaining about the consideration of any such information 
obtained by the Corporation. 

2.11 PROPOSAL EVALUATION 

2.11.1 INTRODUCTION 

The deadlines stated in this RFP are critical. Time is of the essence. It is not the intent of 
the Corporation to disqualify any Proposal based on minor technicalities. However, the 
Corporation reserves the right to determine if a pmticular deficiency or inadequacy is 
significant enough to disqualify the Proposal and Vendor. It is the intent of the 
evaluation procedure established by the Corporation to determine whether each Proposal 
meets the needs of the Corporation, as outlined in this RFP, and then to determine which 
Proposal best suits those needs. A variety of factors shall be considered by the 
Corporation in determining the Successful Vendor it believes provides the best overall 
solution at a fair and reasonable price and consistent with the goals and objectives of the 
Corporation. No one factor can or will be so paramount that the most favorable bidder in 
that category automatically is the Successful Vendor. While price and total cost are both 
important factors, as is a price/value analysis, the total System solution and maximizing 
net revenues for the Lottery Proceeds Fund in the most professional and responsible 
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manner with integrity is most critical. Tlrns, while Vendors are strongly encouraged to 
offer the lowest price and total cost and highest value possible, the Vendor offering the 
lowest price and total cost may not be selected as the Successful Vendor. 

2.11.2 EVALUATION COMMITTEE 

The Corporation will conduct a fair, comprehensive and impaitial evaluation of all 
Proposals deemed responsive and received in accordance with this RFP and Procurement 
using an Evaluation Committee selected by the Board. Legal counsel and consultants 
may provide such assistance to the Corporation and the Evaluation Committee as is 
deemed necessary or helpful. Any attempt to intimidate or influence the Evaluation 
Committee (or their advisors) will be met with the most severe remedies and will include 
disqualification, in the sole discretion of the Corporation. Any contacts by Vendors with 
Evaluation Committee members must be professional, ethical and limited to the specific 
business purpose for which such contact was initiated by the Evaluation Committee 
member. 

2.11.3 EVALUATION PROCEDURE 

The Evaluation Committee will review all responsive Proposals timely and properly 
submitted in accordance with this RFP. The Evaluation Committee may, in its sole 
discretion, request clarifications or answers to any questions it may have of a Vendor as a 
result of any information or representations contained in its Proposal or otherwise 
identified, and may ask a Vendor to address technical questions or seek additional 
information regarding any Proposal before completing the initial evaluation. The 
Evaluation Committee may conduct site visits and/or require Vendors to make oral 
presentations to it as pati of its evaluation process. Requests for clarification from 
Vendors, and any information received in response thereto, will be in, and will become 
part of, the evaluation record and the Contract if that Vendor is selected as the Successful 
Vendor. The Corporation may designate the Successful Vendor as a Vendor who submits 
a responsive Proposal as a result of this RFP and, in the opinion of the Corporation, in its 
sole discretion (all of the following being collectively defined as the "Optimal Selection 
Objectives"): 

(I) is the responsible lottery Vendor who submits the best proposal that 
maximizes the benefits to the State of Mississippi; 

(2) is able, and is otherwise qualified in all material respects, to perform fully 
the Contract requirements without delay; 

(3) has the integrity, professionalism, reliability and System to assure good 
faith and complete performance of the Contract; 

(4) successfully passes, to the satisfaction of the Corporation, the background, 
business practices, ethical, reputation, criminal record, civil litigation, 
competence, integrity and regulatory compliance checks and 
investigations conducted by the Evaluation Committee, the Board, the 
President or as required by the Act or other Applicable Laws; 

(5) whose Proposal as determined by the Corporation, in its sole discretion: 
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(a) conforms in all material respects to this RFP, the 
Procurement, the Act and other Applicable Laws; 

(b) represents the best value to the Corporation; and 

(c) offers what the Corporation in its sole discretion believes 
can provide: 

(i) the greatest long-term benefit to the Lottery 
Proceeds Fund and the State of Mississippi; 

(ii) the greatest integrity for the Corporation; and 

(iii) the preferred System, services and products for the 
Corporation and public taking into consideration the 
evaluation factors as deemed appropriate by the 
Evaluation Committee and the Corporation. 

When the evaluation is completed, the Evaluation Committee will prepare a written 
recommendation to the President, who may meet with the Evaluation Committee to ask 
questions regarding the recommendation or require further work in connection therewith. 
The President may approve, disapprove, amend, modify, accept or reject the terms of the 
recommendation by the Evaluation Committee or require further work to be done. The 
President shall then ultimately submit his final written recommendation to the Board for 
the Board's consideration. The Board may approve, disapprove, amend, modify, accept 
or reject the terms of the recommendation by the President or require fm1her work to be 
done. Additionally, before the Contract may be awarded to and signed by a Vendor, the 
President must obtain the Board's approval of such Contract award. 

The Corporation shall promptly notify the Successful Vendor in writing of the Contract 
award and the Successful Vendor must commence work immediately following 
notification of the award, regardless of whether or not a Contract has been signed. 

2.11.4 EVALUATION CATEGORIES 

In evaluating the Proposals, the Evaluation Committee will be guided by various factors 
pertinent to the System and services sought as detailed in this RFP, and such factors shall 
include, but not necessarily be limited to, the following factors, which are not necessarily 
listed in the order of importance. 

• Experience, including lottery start-up experience; 

• Integrity; 

• Background; 

• Financial viability and ability to perform the Contract as required and 
proposed; 
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• Marketing plan; 

• Online lottery gaming operations plan; 

• Lottery gaming System, including telemarketing, ticket ordering software 
and systems, ticket inventory control, management services and internal 
control system; 

• Security plan and security track record; 

• Proposed technical solution; and 

• Cost/price and value to the Corporation. 

This RFP is intended to foster creative approaches to the implementation of the 
Mississippi Lottery in all respects. The RFP process will afford a Vendor the latitude to 
propose its best possible solution for the Corporation and will offer the Corporation a 
wide range of alternatives and allow it to consider all possible alternatives in determining 
the best solution for implementing the Mississippi Lottery. 

The Corporation shall select a Vendor that it believes can best satisfy and achieve the 
Optimal Selection Objectives outlined in Section 2.11.3. Notwithstanding anything 
herein to the contrary, the Successful Vendor must, in the opinion of the Corporation, 
also successfully pass, to the satisfaction of the Corporation, the background, business 
practices, ethical, reputation, criminal record, civil litigation, competence, integrity, and 
regulatory compliance checks and investigations conducted by the Evaluation 
Committee, the Board, the President or as required by the Act or other Applicable Laws. 

2.12 DISPUTE PROCEDURE 

All claims and disputes, including but not limited to protests related to this RFP, the Procurement 
and the award of the Contract to the Successful Vendor shall be handled solely and exclusively 
under and in accordance with Section 17 of the Act and the Corporation's Dispute Resolution 
Procedures (the "Dispute Procedures"), as adopted and/or amended from time to time by the 
Corporation in accordance with the authority granted to it in the Act. The Dispute Procedures 
are automatically considered to be a part of the Regulations, Policies and Procedures of the 
Corporation. All Vendors should read and be familiar with the Dispute Procedures which are 
available through a link on the Website. The Dispute Procedures include provisions governing 
the deadline for the filing of a Dispute Resolution Request. Any Vendor that submits a Proposal 
hereby expressly acknowledges and agrees that: (a) the Dispute Procedures represent the 
exclusive procedure and the exclusive forum for binding resolution of all claims, disputes, 
complaints and Dispute Resolution Requests of any kind relating in any way to any RFP, 
Procurement, Contract, bid, offer, quote, proposal or agreement entered into by the Corporation; 
(b) it is estopped from objecting to any court, agency or other entity as to the Dispute Procedures 
being such sole and exclusive forum for binding resolution; and (c) it agrees to be completely, 
solely and irrevocably bound by such Dispute Procedures. In addition, each Vendor submitting a 
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Proposal irrevocably waives any claim they might have had to protest or object to this RFP or its 
contents. 

2.13 SUMMARY OF KEY DATES 

The Corporation reserves the right to change any dates and schedule contained in this RFP, 
including those shown below. If changes are made, the changes will be communicated in 
accordance with Section 2.8. 

June 27, 2019 

July 8, 2019 

July 8, 2019 

July 16, 2019 

August 2, 2019 

RFP Issuance Date 

Intent To Bid Letter due to Corporation by 2:00 p.m. CST 

Questions Deadline 2:00 p.m. CST 

Answers to Written Questions Posted on Website by 5:00 p.m. CST 

Deadline for Submission of Proposals 2:00 p.m. CST 

IF DELIVERED SOLELY BY US POSTAL SERVICE 
Mississippi Lottery Corporation Online Gaming System Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
P.O. Box 22587 
Jackson, MS 39225 

IF DELIVERED BY ANY OTHER MEANS {INCLUDING HAND DELIVERY) 
Mississippi Lottery Corporation Online Gaming System Bid 
Dr. Michael J. McGrevey, Chairman 
c/o Rebecca Sanford 
Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 39201 

August 2, 2019 

August 16, 2019 

August 23, 2019 

August 30, 2019 

Commence Evaluation of Proposals 

Proposals Evaluated and Oral Presentations Held (if Requested by 
Corporation) 

Target Date for Corporation Decision of Successful Vendor 

Target Date for Contract Execution with Successful Vendor 

2.14 INTENT TO BID LETTER 

18 



All Vendors interested in submitting a Proposal are requested to deliver to the Contact Person an 
Intent To Bid Letter by the Questions Deadline of2:00 p.m. CST on July 8, 2019 stating their 
intent to provide a Proposal in accordance with this RFP. Vendors not submitting an Intent To 
Bid Letter may still submit a Proposal in accordance with this RFP. 

2.15 PROPOSAL CONSTITUTES OFFER 

By submitting a Proposal, a Vendor agrees to be governed by the terms and conditions set forth 
in this RFP, and any amendments thereto, and further agrees that the Contract will incorporate 
the terms and conditions of this RFP and any amendments hereto and the Questions and 
Answers, the Vendor's Proposal and any terms and conditions subsequently negotiated with such 
Vendor. A Vendor submitting a Proposal must complete and submit, as part of its Proposal, the 
Vendor Certification Form included as Attachment A, and made a part hereof. All Proposals 
shall remain valid for one hundred and eighty (180) calendar days from the Proposal Deadline 
(the "Proposal Offer Period"). A Proposal constitutes an offer by the Vendor to contract with 
the Corporation in accordance with the terms of the Proposal, which offer is irrevocable for the 
duration of the Proposal Offer Period, and may not be withdrawn or amended during the 
Proposal Offer Period without the written consent of the Corporation. 

2.16 NEGOTIATION AND EXECUTION OF CONTRACT 

A Successful Vendor under this RFP shall negotiate and execute a Contract containing such 
terms and conditions as shall be satisfactory to, and required by, the Corporation in the sole 
discretion of the Corporation and its legal counsel. Initially, the Corporation may, in its sole 
discretion, negotiate only with the Vendor whose Proposal is the highest rated Proposal (the 
"Apparent Successful Bidder"), or it may, in its sole discretion, negotiate with several Vendors 
simultaneously or in seriatim. The occurrence of negotiations with any Vendor(s) conveys no 
right or status on such Vendor(s). In the event that negotiations with the Apparent Successful 
Bidder fail to result in a Contract, or if for any other reason a Contract with the Apparent 
Successful Bidder is not executed within fifteen (15) days of the Corporation's selection of a 
Successful Vendor, the Corporation is not obligated to negotiate a Contract with the Apparent 
Successful Bidder and it may instead conduct negotiations with other Vendors until a Contract is 
successfully executed. By submitting a Proposal, each Vendor acknowledges and agrees that the 
Corporation may negotiate with one or more Vendors, under such circumstances, at such times 
and in such a manner as it determines to be in the best interests of the Corporation, and no 
Vendor may object to the fact that the Corporation has not negotiated with it but may have 
negotiated with one or more other Vendors. 

PART III - CONTRACTUAL TERMS AND CONDITIONS 

3.1 GOVERNING LAW 

The procurement process, the award procedure, and any Contract resulting from this RFP shall 
be governed by and construed in accordance with the laws of the State of Mississippi, including 
the Act. Any and all claims or disputes arising under or in connection with this RFP or the 
Contract shall be exclusively governed by the Dispute Procedures, as they may be adopted or 
amended from time to time by the Corporation. 
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3.2 CONTRACT ELEMENTS 

The Contract will follow the general format specified by the Corporation in this RFP. The terms 
of this RFP, as may be amended by the Corporation from time to time, and the Proposal of the 
Successful Vendor will be incorporated into and form a part of the Contract, as will the 
Questions and Answers. In the event of any conflict or contradiction between or among these 
documents, the documents shall control in the following order of precedence: the Contract, this 
RFP and any amendments thereto as well as Answers to the Questions, Proposal of the 
Successful Vendor, all of which must comply with the Act. 

The currently proposed draft Contract is attached to this RFP as Exhibit A (the "Proposed 
Contract"). This Proposed Contract shall be the Contract executed by the Successful Vendor, 
subject only to: (a) any changes thereto made by the Corporation (which if made prior to the 
Proposal Deadline will be noticed in accordance with Section 2.8, and which in any event shall 
automatically become incorporated as a part of the Proposed Contract); and (b) any other 
changes proposed by the Successful Vendor and agreed to by the Corporation, in the 
Corporation's sole discretion. If a Vendor has any changes it desires to make to the Proposed 
Contract, it must provide the exact wording of such changes and a red lined revised version of the 
Proposed Contract for the Corporation's consideration as a part of the Vendor's Proposal. 
Failure to provide any such suggested specific changes and redlined revised Proposed Contract 
along with its Proposal shall estop the Vendor from further negotiating the Contract if it is 
selected as the Successful Vendor, and in such case the Proposed Contract as prepared by the 
Corporation shall be the Contract that the Successful Vendor is required to execute. Merely 
because a Vendor has offered suggested changes to the Proposed Contract along with its 
Proposal does not bind the Corporation nor does it require the Corporation to accept any such 
suggestions or changes in whole or in part. The Corporation reserves the right to insist that all or 
any portion of the Proposed Contract be executed as presented by the Corporation. 

3.3 AMENDMENTS 

The Contract may be amended only by the signed written agreement of each party thereto. 

3.4 SUCCESSORS AND ASSIGNS 

Subject to the limitations on assignment contained herein, the Contract shall be binding on and 
inure to the benefit of the Successful Vendor, its subcontractors, successors and permitted 
assigns. 

3.5 SUBCONTRACTING; ASSIGNMENT 

The Successful Vendor is prohibited from subletting, conveying, assigning or otherwise 
disposing of the Contract, its rights, duties, obligations, title, or interest therein, or its power to 
execute the Contract to any person or entity without the prior written approval of the Corporation 
in its sole discretion. If any portion of the Contract is to be subcontracted to a third party, the 
Corporation must approve same in advance and in writing and such third party must comply with 
the requirements of the Act, the Corporation, the Contract, this RFP and any amendments thereto 
and any other Applicable Law. 
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3.6 BACKGROUND INVESTIGATIONS 

The Corporation shall conduct background and other investigations, as required by the Act and 
Applicable Law, as it deems appropriate and as may be outlined in Section 4.5 of this RFP, of 
the Successful Vendor and its officers, directors, principals, shareholders, investors, owners, 
subcontractors, employees or other associates, parent companies, subsidiaries and affiliates. 

3.7 COMPLIANCE 

The Successful Vendor shall comply with all applicable rules, procedures and regulations as 
adopted and/or amended from time to time by the Corporation under the Act, including but not 
limited to the Regulations, Policies and Procedures, and all other applicable federal, state and 
local laws, rules and regulations. 

3.8 TERM OF CONTRACT 

The Contract shall commence as of its effective date and shall continue, unless sooner 
terminated, for a term of seven (7) years from the Staitup Deadline of December 1, 2019 or such 
earlier start date as proposed by the Successful Vendor and agreed by the Corporation in the 
Contract, subject to the Corporation's sole option to exercise three (3) one (I) year extensions of 
the term of the Contract, which exercise by the Corporation may occur annually, in multiples of 
two (2) or three (3) years, or not at all 

3.9 OWNERSHIP OF MATERIALS AND RIGHTS OF USE 

Neither the Successful Vendor nor any of its approved subcontractors or joint venturers shall 
have any proprietary rights or interests in the software, hardware, patents, copyrights, equipment, 
firmware, mask works, trademarks (and the goodwill associated therewith) and service marks 
(and the goodwill associated therewith), products, materials, intellectual properties developed, 
data, documentation, approaches, systems, programs, methodologies, or concepts developed, 
produced or provided in connection with the services provided exclusively for the Corporation 
under the Contract (collectively, the "Corporation Intellectual Properties"). All such 
Corporation Intellectual Properties, including all intellectual property rights therein, shall belong 
exclusively to the Corporation, and shall, to the greatest extent possible be deemed to be "works 
made for hire" for the Corporation. 

The Corporation grants to the Successful Vendor during the period from the effective date of the 
Contract until the Contract expires or is otherwise terminated a non-exclusive license to use, 
sub license, modify and create derivative works of the Corporation Intellectual Propetties which 
are owned by the Corporation and created solely by the Successful Vendor, or its approved 
subcontractors or joint venturers, provided such use by the Vendor is only for the benefit of the 
Corporation and solely for the purpose of performing the Contract. 

The Successful Vendor grants to the Corporation a perpetual, royalty free license to use, 
sublicense the use of, modify and create derivative works of any and all proprietary materials 
owned by it including, but not limited to, software, hardware, patents, copyrights, equipment, 
firmware, mask works, trademarks (and the goodwill associated therewith) and service marks 
(and the goodwill associated therewith) and used in connection with the System or performance 
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of the Contract (collectively, the "Vendor Licensed Intellectual Properties"), and the 
Successful Vendor irrevocably grants to the Corporation necessary rights and authority to modify 
such Vendor Licensed Intellectual Prope1ties and to create derivative works in any manner the 
Corporation deems necessary. It is the intent of the Corporation that it has control over all such 
Vendor Licensed Intellectual Properties in a manner consistent with ownership thereof. The 
intent of the Corporation is that the Corporation is able to continue to use any or all of the 
Vendor Licensed Intellectual Properties that it chooses in the conduct of its the lottery games and 
other activities, if in the discretion of the Corporation it is in the best interests of the lottery and 
the Corporation to do so, after the expiration or termination of the Contract. A necessary 
component of such operations is for the Corporation to have access to the source code, 
operational diagrams and other proprietary materials so that the Corporation, or contractors 
engaged by Corporation, if the Successful Vendor is unable or unwilling to supply upgrades, 
modifications or other necessary support, can perform such functions so as not to jeopardize the 
operation of the Lottery. The Successful Vendor shall deposit the source code to all software in 
the Corporation Intellectual Properties, Vendor Licensed Intellectual Prope1ties and other 
proprietary materials with an independent third patty, acceptable to the Corporation and under 
terms acceptable to Corporation, to be accessed by the Corporation in the event of breach, 
expiration or termination of the Contract. 

3.10 PATENTS, COPYRIGHTS, TRADEMARKS, TRADE SECRETS AND OTHER 
INTELLECTUAL PROPERTY 

The Successful Vendor represents and warrants that its performance under the Contract, its 
System and its Vendor Licensed Intellectual Properties does not and-will not infringe any patent, 
copyright, trademark, service mark or other intellectual property rights of any other person or 
entity, and that it and they will not constitute the unauthorized use or disclosure of any trade 
secret of any other person or entity. 

3.11 TRADEMARK AND SERVICE MARK SEARCH AND REGISTRATION 

The Successful Vendor, at its sole expense, will conduct trademark and service mark searches for 
all game names used during the term of the Contract. Copies of all such search reports will be 
delivered to the Corporation and its legal counsel. New trademarks and service marks developed 
for the Corporation will be registered by legal counsel chosen by the Corporation solely in the 
name of the Corporation for its sole use. 

3.12 INTELLECTUAL PROPERTY INDEMNIFICATION 

The Successful Vendor shall indemnify and hold harmless the Corporation, its officers, 
Directors, agents, Retailers and employees and the State of Mississippi from and against any and 
all suits, damages, expenses, losses, liabilities, claims of any kind, costs or expenses of any 
nature or kind, including, without limitation, court costs, attorneys' fees and other damages, 
arising out of, in connection with or resulting from the development, possession, license, 
modification, disclosure or use of any Vendor Licensed Intellectual Properties, copyrighted or 
non-copyrighted materials, trademark, service mark, patent, trade secret, confidential 
information, secure process, invention, process or idea (whether patented or not), atticle or 
appliance furnished or used in the performance of the Contract. 
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3.13 WARRANTIES 

The Successful Vendor warrants that it currently is, and will at all times during the term of the 
Contract remain, lawfully organized and constituted under all federal, state and local laws, 
ordinances and other authorities of its domicile and that it currently is, and will at all times 
remain in full compliance with all legal requirements, laws, statutes, rules, regulations and orders 
of any court, agency or entity that has jurisdiction over it, including, without limitation, the Act 
and all applicable laws of its domicile, the State of Mississippi and the United States of America 
(all of the forgoing being collectively defined as, the "Applicable Laws"). 

The Successful Vendor warrants that (i) it has never been found guilty of a felony related to the 
security or integrity of the lottery in this or any other jurisdiction and has never been found to be 
in possession of any illegal lottery device; (ii) it has obtained a signed tax clearance from the 
Mississippi Commissioner of Revenue indicating that it is current in filing all applicable tax 
returns and in payment of all taxes, interest and penalties owed to the State of Mississippi, 
excluding items under formal appeal pursuant to applicable statutes; (iii) it currently is, and shall 
at all times during the term of the Contract remain, qualified to do business in the State of 
Mississippi; and (iv) at all times during the term of the Contract, it shall file appropriate tax 
returns as provided by the laws of the State of Mississippi. 

The Successful Vendor represents, warrants and agrees that all Systems, analyses, systems 
design and programming pursuant to this RFP, its Proposal and the Contract have been and shall 
be prepared or done in a workman-like manner consistent with the highest standards of the 
industry in which the services are normally performed. The Successful Vendor fut1her 
represents and warrants that all computer programs implemented for performance under the 
Contract shall meet the performance standards required thereunder and shall correctly and 
accurately perform their intended functions on the equipment supplied by the Corporation or the 
Successful Vendor. 

The Successful Vendor represents, warrants and agrees that it will keep all equipment provided 
to the Corporation, or used by it for the benefit of the Corporation, in good condition and repair, 
and it shall make all reasonable efforts to prevent anything that may materially impair the 
operations thereof. The Successful Vendor shall not permit any such equipment to be used in 
violation of any provision of the Contract, this RFP or any Applicable Laws, and shall not 
encumber such equipment or otherwise dedicate the use of such equipment in such a way as to 
compromise the ability of the Successful Vendor to perform the services provided in the 
Contract. 

3.14 TERMINATION FOR BREACH 

The Corporation may terminate the Contract: (a) if certain material breaches are not cured 
within seventy-two (72) hours; and (b) if any other breaches are not cured within thirty (30) days 
of notice (all as more particularly described in the draft Contract attached hereto as Exhibit A). 

3.15 BOOKS AND RECORDS 

The Successful Vendor shall maintain its books, records and other evidence pertaining to the 
Contract in accordance with the Act, good business practices, United States generally accepted 
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accounting principles (or other applicable accounting principles or policies) and Applicable 
Laws records retention requirements. 

3.16 AUDIT REQUIREMENTS 

The Successful Vendor shall maintain all documentation and records as required by the Act and 
other applicable Mississippi laws. The books, documents, papers, accounting records and other 
evidence pertaining to System, products and/or services to be provided or performed or money 
received under the Contract shall be maintained in accordance with all requirements of the Act 
and all other Applicable Laws and for a period of not less than five (5) full years from the date of 
the final payment and shall be subject to audit or inspection at any reasonable time and upon 
reasonable notice by the Corporation, or its duly appointed representatives, including, without 
limitation, the Corporation's auditors, the Office of the Mississippi State Treasurer, the 
Mississippi State Auditor or any other appropriate representative of Mississippi state 
government. The Successful Vendor shall make such materials available at its offices, and 
copies thereof shall be furnished to the Corporation or its duly appointed representative by the 
Successful Vendor, at no cost to the Corporation or its duly appointed representative, if requested 
by the Corporation or its duly appointed representative. Such records shall be maintained in 
accordance with the Act and any applicable provisions of United States generally accepted 
accounting principles (or other applicable accounting principles or policies) and any other 
applicable procedures established by the Corporation from time to time. A copy of the annual 
financial statements of the Successful Vendor, with an independent audit opinion expressed 
without reservation or qualification, shall be provided to the Corporation within six (6) months 
of the fiscal year end. The Corporation and its auditor, the Mississippi State Auditor, the Office 
of the Mississippi State Treasurer and any other appropriate representative of the State of 
Mississippi shall have the right to audit the records and operations of the Successful Vendor as 
relates to the Corporation and the System. 

3.17 INDEMNIFICATION 

The Successful Vendor shall indemnify and hold harmless the Corporation, its officers, 
Directors, agents, employees and Retailers, and the State of Mississippi from and against any and 
all suits, damages, expenses, losses, liabilities, claims of any kind, costs or expenses, including 
coutt costs and attorney's fees, which may be incurred, suffered, or required, in whole or in part, 
by an actual or alleged act or omission of the Successful Vendor, or a subcontractor or joint 
venturer of the Successful Vendor, or any person directly or indirectly employed by the 
Successful Vendor or a subcontractor of the Successful Vendor whether the claim, liability, loss, 
damage, cost or expense is based on negligence, strict liability or any other action or omission. 

3.18 BONDS AND INSURANCE 

All required bonds and insurance as provided under the Act or other Applicable Laws must be 
issued by companies or financial institutions which are financially rated "A" or better (or 
equivalent ratings) by a nationally recognized rating agency and are duly licensed, admitted and 
authorized to transact business in the State of Mississippi. 

24 



3.19 PERFORMANCE BOND 

Contemporaneously with the delivery of a Proposal, the Vendor must post a bond or letter of 
credit from a bank or credit provider acceptable to the Corporation in the amount of Five 
Hundred Thousand Dollars ($500,000.00) to secure, in part, the Vendor's obligation to pay the 
cost of the Corporation's investigation of the Vendor under Section 35 of the Act and criminal 
record check of the Vendor conducted under Section 36 of the Act. In addition, 
contemporaneously with the execution of the Contract, the Successful Vendor shall provide a 
performance bond, letter of credit from a bank, or deposit securities, pursuant to Section 35 of 
the Act and acceptable to the Corporation, in the amount of not less than Fifteen Million Dollars 
($15,000,000.00). The amount of the above-noted performance bond, letter of credit or 
securities may be reduced after the third year of the Contract term, in the sole discretion of the 
Corporation. 

3.20 INSURANCE 

The Successful Vendor shall be required to maintain at least the following types and amounts of 
insurance during the term of the Contract from reputable and solvent carriers reasonably 
acceptable to the Corporation, and designating the Corporation as an additional insured on each 
policy: 

• General liability insurance in the amount of at least $5,000,000.00; 

• Property insurance in the amount of replacement cost; 

• Errors and omissions insurance in the amount of at least $5,000,000.00; 

• Automobile liability insurance in the amount of at least $5,000,000.00; 

• Crime insurance in the amount of at least $5,000,000.00; 

• Cyber and Privacy insurance in the amount of at least $5,000,000.00; 

• Social Engineering Fraud insurance in the amount of at least $5,000,000.00; 

• Workman's Compensation Insurance at or above the levels required by the State 
of Mississippi; 

• Self-insurance with respect to equipment in the field; and 

• Such other types and amounts of insurance as the Corporation shall from time to 
time reasonably require. 

The Successful Vendor shall provide the Corporation with certificates of insurance within ten 
(I 0) days after the Contract date and evidence of any renewed bonds or insurance policies within 
five (5) days prior to the expiration of then existing bonds or insurance policies during the term 
of the Contract. 

25 



3.21 LIQUIDATED DAMAGES 

A Vendor must complete and submit as part of its Proposal, and the Contract will contain 
provisions and maximum amounts for each of the following types of liquidated damages: 

• Delay in the sta1t of the lottery; 
• Delay in response to Retailer service calls; 
• Delay in System operations; 
• Delay in the start of a new game; 
• System downtime; 
• Terminal downtime; 
• Delayed monitor repair; 
• Insufficient Vendor resources; 
• Failure to provide enhancements; 
• Shortage of online ticket stock; 
• Security violations; 
• Untimely vending machine repair; 
• Failure to deliver log files; 
• Untimely software additions or modifications; 
• Untimely reports; 
• Claimed prize tickets not approved by the Corporation; 
• Defective or nonconforming tickets; 
• Unavailability of telemarketing and inventory control system; 
• Untimely or unauthorized software modifications; and 
• Incomplete or incorrect game validation files. 

The Successful Vendor will remit damages directly to the Corporation, or at the option of the 
Corporation, the Corporation may withhold amounts otherwise due to the Successful Vendor. 

3.22 FORCE MAJEURE/DELAY OF PERFORMANCE 

In the event that either party to the Contract is unable to perform any of its obligations under the 
Contract, or to enjoy any of its benefits because of natural disaster, actions or decrees of 
governmental bodies, or other events of force majeure not the fault of the affected party, the 
affected party shall immediately give notice to the other party and shall use its best efforts to 
resume performance. Upon receipt of such notice, each patty's obligations under the Contract 
shall be immediately suspended. Any such causes of delay or failure shall, in the exercise of 
reasonable diligence, extend the period of performance, for a reasonable period, until after such 
causes of delay or failure have been removed. However, if delays resulting from any foregoing 
causes extends for more than thitty (30) days and the parties have not agreed upon a revised 
basis for continuing the work at the end of the delay, including adjustment for price, then either 
party, upon written notice may terminate the Contract and in due course collect monies properly 
due up to and including the date of such termination. 

3.23 TAXES, FEES AND ASSESSMENTS 
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The Corporation shall have no responsibility whatsoever for the payment of any federal, state or 
local taxes which become payable by the Successful Vendor or its subcontractors, joint 
venturers, agents, officers or employees. The Successful Vendor shall pay and discharge all such 
taxes when due. 

3.24 NEWS RELEASE 

The Successful Vendor shall not issue any news releases or participate in any media interview 
pertaining to this RFP, Procurement or the Contract without the express prior written consent of 
the Corporation in each instance, and then only in cooperation with the Corporation. 

3.25 ADVERTISING 

The Successful Vendor agrees not to use the Corporation's names, trademarks, service marks, 
logos, images, or any data arising or resulting from this RFP or the Contract as a pa1t of any 
commercial advertising or proposal without the express prior written consent of the Corporation 
in each instance. 

3.26 CODE OF CONDUCT FOR SUCCESSFUL VENDOR 

The Corporation is an extremely sensitive enterprise because of the nature of the lottery industry 
and its status as a corporation of the State of Mississippi, created by the Act. Therefore, it is 
essential that its operation, and the operation of other enterprises which would be linked to it in 
the public mind, avoid not only actual impropriety but also the appearance of impropriety. 
Accordingly, the Successful Vendor is expected to establish and enforce a code of conduct for all 
employees, independent vendors and subcontractors that will help achieve these objectives as 
well as follow the rules and procedures established, and from time to time amended, by the 
Corporation. 

3.27 CONSULTANTS AND LOBBYISTS 

The Successful Vendor and its approved subcontractors shall disclose all written and oral 
agreements with all lobbyists and consultants doing work on its behalf in the State of Mississippi 
and before the federal government. The Successful Vendor and its approved subcontractors shall 
also comply with all state and federal lobbying Applicable Laws. 

Any Contract with the Successful Vendor who has not complied with these disclosure 
requirements is voidable at the sole option and discretion of the Corporation. Failure to provide 
the Corporation with timely disclosure updates during the term of the Contract may result in the 
termination of the Contract by the Corporation. 

3.28 CONTRACT CONVERSION 

It is contemplated that the Corporation, prior to the expiration of the term of the Contract 
resulting from this RFP, will award a new contract for replacement of the System, including 
online lottery game services. The parties understand and agree that the Corporation may utilize 
the last specified number of days of the Contract term, as agreed upon by the parties to the 
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Contract, for conversion or transfer of equipment, supplies, materials, ticket inventory and 
functions. The Successful Vendor will cooperate fully with this process. 

The continuation of games without any service interruption is of the highest priority to the 
Corporation. Accordingly, the Successful Vendor agrees to cooperate with any subsequent new 
Vendor to ensure the continuation, or the seamless transition, of the System, including but not 
limited to the communications network and online lottery game services, without any service 
interruption. 

3.29 USUFRUCT 

If, for any reason other than breach of Contract by the Corporation, the Successful Vendor 
should become unable to service the Contract resulting from this RFP, the Corporation shall 
acquire a usufruct ( or the equivalent thereof) in all contractual items owned or licensed by the 
Successful Vendor in conjunction with the Contract which are necessary to provide such 
services. 

PART IV - REQUIRED INFORMATION 

4.1 MANDATORY COMPONENTS 

The integrity of the Mississippi Lottery is essential. The Corporation must maintain control over 
all functions and be assured that they are performed to provide the greatest long-term benefit to 
the State of Mississippi, the greatest integrity for the Corporation and the best service and 
products for the public, all in a manner consistent with the dignity of the State of Mississippi. 
This RFP sets fmth the minimum requirements, specifications, functions, marketing services and 
equipment that the Corporation believes must be provided by a Vendor that is committed to the 
implementation of such a program. 

4.2 STATEMENT OF UNDERSTANDING 

Any deviation from any requirement set forth in this RFP may affect the evaluation of a Proposal 
and may cause its rejection as non-responsive to this RFP. 

4.3 VENDOR COMMITMENT 

A Vendor must sign and submit the Proposal Signature and Ce1tification Form included as 
Attachment B and made a part hereof. The form must be signed by a person duly authorized to 
legally bind such Vendor. 

4.4 VENDOR CONT ACT PERSON 

A Vendor shall provide the name, address, telephone number, e-mail address and facsimile 
number of the person to provide notification or contact concerning questions regarding its 
Proposal. 
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Until the Corporation is notified otherwise by the Successful Vendor, this contact person shall 
serve as such to all joint ventures, strategic partners and prime contractor team members 
throughout the term of the Contract, if awarded and executed. 

4.5 BACKGROUND INFORMATION 

The Corporation will investigate, at a minimum, the financial responsibility, security and 
integrity of any Vendor that submits a Proposal. 

A Vendor must complete and submit as part of its Proposal the Contract compliance and 
Financial Disclosure Form, included as Allachment C and made a part hereof. Vendors must 
also fully comply and cooperate with all investigations conducted under Sections 35 and 36 and 
other applicable Sections of the Act or Applicable Laws. 

A Vendor must complete and submit, as part of its Proposal, for itself and all of the individuals 
listed in this paragraph, the Authorization for Investigation and Release Form, included as 
Altachment D and made a patt hereof, and Consent Form, included as Allachment E and made a 
part hereof, in both cases to allow the Corporation access to the criminal history of the Vendor 
and its employees assigned to this project. Such Authorization for Investigation Form and 
Consent Form shall authorize access to the criminal history and backgrounds of the following 
persons, as well as the Vendor, as applicable: (i) if the Vendor is a corporation, the officers, 
directors and each stockholder known to the corporation to own beneficially five percent (5%) or 
more of such corporation's securities, as well as the same information for every business entity 
that is a direct or indirect five percent (5%) or greater shareholder of such Vendor corporation; 
(ii) if the Vendor is a limited liability company, the equivalent disclosure of that required for 
corporations; (iii) if the Vendor is a tmst, the trustee and all persons entitled to receive income or 
benefits from the trust; (iv) if the Vendor is an association, the members, officers and directors; 
and (v) if the Vendor is a pattnership or joint venture, all of the general partners, limited partners 
or joint ventures. 

A Contract resulting from this RFP shall not be entered into with any Vendor who has not 
complied with the disclosure requirements of this RFP, the Act and Applicable Laws. Any 
Contract with a Successful Vendor who has supplied false disclosure information is voidable at 
the option of the Corporation. A Contract with the Successful Vendor who does not comply with 
the requirements for periodically updating such disclosures as specified by the Contract during 
the term or the Contract may be terminated by the Corporation. 

4.6 DISCLOSURE OF LITIGATION AND LEGAL MATTERS 

A Vendor must include in its Proposal a complete disclosure of any civil or criminal litigation or 
indictment involving such Vendor. A Vendor must also disclose any civil or criminal litigation 
or indictment involving any of its joint venturers, strategic partners, prime contractor team 
members and subcontractors. Specifically, the Vendor must disclose, on behalf of itself, its joint 
venturers, strategic pattners, prime contractor team members and subcontractors, and each of the 
persons or entities described in Section 4.5, all of the items and information requested in 
Questions I 0-12 of Allachment C. Failure to comply with these minimum required disclosures 
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can result in the Vendor's Proposal being deemed to be non-conforming and the Vendor being 
disqualified. This disclosure requirement is a continuing obligation, and any civil or criminal 
litigation or indictment commenced after a Vendor has submitted a Proposal under this RFP must 
be disclosed to the Corporation in writing within five (5) days after it is filed. 

4.7 SUBCONTRACTORS 

For any subcontractor, such Vendor shall disclose all of the information required by Sections 4.5 
and 4.6 for such subcontractor as if the subcontractor itself was the Vendor. 

4.8 FINANCIAL SOUNDNESS 

A Vendor must provide adequate information to permit an evaluation of its capabilities to 
undettake and complete satisfactorily any Contract awarded and executed pursuant to this RFP. 
A Vendor must provide evidence of financial responsibility and stability for performance of a 
Contract of this magnitude. A Vendor must demonstrate the ability to finance the project 
described by the Vendor's submission and must also disclose any outside financial resources that 
will be utilized. 

In addition, a Vendor must submit a copy of its last three (3) years financial statements that have 
been audited by an independent public accounting firm. A Vendor's failure to submit the 
requested financial statements will result in a disqualification of its Proposal. 

4.9 IMPLEMENTATION PLAN SUMMARY 

A Vendor must provide a summary overview and an implementation plan for the entire project 
being proposed. The intent of this requirement is to provide the Corporation with a concise but 
functional summary (the "Executive Summary") discussion of each phase of the Vendor's plan 
in the order of progression. While the Corporation expects a Vendor to provide full details in 
each of the Sections in other areas of the RFP relating to its plan, the Executive Summary will 
provide a "map" for the Corporation to use while reviewing the Proposal. 

Each area summarized must be listed in chronological order, beginning with the date of Contract 
execution, to provide a clear indication of the flow and duration of the project. A Vendor may 
use graphics, charts, pre-printed marketing pieces or other enhancements as a patt of this Section 
to suppott the chronology or add to the presentation. Any such materials must be included in the 
original and each copy of the Proposal. 

4.10 EXPERIENCE 

A Vendor, and its joint venturers, strategic partners and prime contractor team members must 
demonstrate overall experience in the functions described in this RFP, including System statt-up 
experience, as well as that of their subcontractors. In addition, the joint venturers, strategic 
partners, prime contractor team members and subcontractors proposed to perform specific tasks, 
duties or functions must clearly document that they possess the qualifications and experience 
necessary to fulfill the relevant requirements of this RFP. At a minimum, Vendors must 
demonstrate the following: 
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• The ability to complete a System start-up and start-up of online lottery games; 

• The ability to install and operate a System and terminals proposed for the 
Corporation (and the Vendor should provide the lottery name as well as a contact 
name and telephone number where the Vendor has installed and operated such a 
System and terminals); and 

• A commitment to support all products and services that are proposed. 

The Corporation reserves the right to verify all information provided via direct contact with a 
Vendor's and its joint venturers', strategic partners', prime contractor team members' and 
subcontractors' prior project or client personnel, and a Vendor and its joint venturers, strategic 
partners, prime contractor team members and subcontractors agree to provide any release 
necessary for the Corporation to check on any previous projects. Misstatements of experience, 
scope of prior projects or results thereof may result in the disqualification of the Proposal. 

4.11 PROJECT STAFF 

A Vendor's Proposal shall include an organization diagram and a staffing plan. Key staff must 
be identified, the nature and scope of each person's responsibilities and duties must be outlined, 
and detailed resumes must be provided. Reference to System-specific experience should be 
noted. 

In addition to all other persons needed by the Successful Vendor to perform all services required 
under this Procurement, the Successful Vendor must provide and identify a minimum of four (4) 
full-time, on-site experienced operations professionals qualified to occupy the following 
permanent positions, assigned exclusively to service the Mississippi Lottery and made available 
to the Corporation, at the Successful Vendor's cost, from the date of the Contract Award through 
the entire term of the Contract: 

• General Manager; 

• Quality Assurance (duties will include testing of releases and patches); 

• Business Analyst (duties will include development of BRS/FRS specification 
documents for new games); and 

• Database Administrator ( duties will include provision of ad hoc reports on 
demand). 

The individuals occupying these permanent on-site positions must be identified in the Proposal, 
and a complete resume of each such individual must be submitted. These individuals will be 
required to reside in the Greater Jackson Metropolitan Area. The Successful Vendor may be 
required to rent office space at the Corporation's headquarters for these individuals at the 
Successful Vendor's cost. 

In addition to all other persons needed by the Successful Vendor to perform all services required 
under this Procurement, and the individuals occupying the aforementioned permanent on-site 
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positions, a Vendor must provide and identify a minimum of four (4) additional experienced 
stait-up professionals who will be made available to the Corporation for on-site general sta1t-up 
assistance as determined by the Corporation from the date of Contract Award though the date of 
the first (1st

) online game sale. 

4.12 COMPUTATION OF LIQUIDATED DAMAGES 

A Vendor must propose a program of liquidated damages to cover the damages listed in Section 
3.21 and provide the rationale and the computation formula used to determine the level of 
damage penalties that are included in this response. All proposed liquidated damages amounts 
shall be subject to the satisfaction of the Corporation. 

4.13 SYSTEM IMPLEMENTATION 

The Vendor must include a comprehensive implementation plan to ensure a smooth start-up of 
the System and online lottery games. The Corporation requires that operations not be delayed 
during this process. 

The Vendor must propose an implementation plan that addresses, at a minimum, the following: 

• Back-office system; 
• Data center setups including Retailer suppott (hotline) equipment; 
• Computer hardware and software installations; 
• Communication network activities; 
• Delivery and installation of Retailer equipment; 
• Software development, testing and simulation; 
• Staffing requirements and commitments; 
• Retailer and Corporation staff training; 
• Retailer manual, including binders; 
• Project reporting and monitoring; and 
• Corporation responsibilities, other than software acceptance testing activities. 

The implementation plan must include a detailed timeline beginning with the Contract execution 
date. 

PARTY- ONLINE LOTTERY GAME SERVICES AND LOTTERY GAMING 
SYSTEM AND SERVICES 

5.1 TECHNICAL SPECIFICATIONS 

The objective of this RFP is to encourage Vendors to provide a solution for the challenges facing 
the Corporation associated with the stait-up and operation of the Mississippi Lottery. Vendors 
should be innovative in developing their Proposals. However, the Corporation also believes that 
Vendors should be provided with guidelines as to the functionality desired by the Corporation. 
For this reason, the Corporation has provided the specifications, requirements and functional 
features in this Part V of the RFP. The portions of Proposals that address the functional 
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requirements of the RFP will provide the Corporation with the information necessary to conduct 
a fair evaluation of the proposed technical solutions from all Vendors. 

Any items that are not specifically mentioned in this RFP but which are integral to the smooth 
efficient operation of the proposed services should be included in a Vendor's Proposal and 
pncmg. Those items not specifically requested under this RFP shall be identified in the 
appropriate Sections of the Proposal. All required supplies and materials necessary for the 
success of the overall operation of the Mississippi Lottery are to be included in the base Proposal 
price, even though those items may not be specifically requested under this RFP. 

5.1.1 GAMING SYSTEM 

5.1.1.1 ONLINE LOTTERY GAMES AND OPERATING SYSTEM 

A Vendor must describe and discuss in detail its proposed integrated solution for 
staii-up and operation of the System and related services, including online lottery 
games. The Successful Vendor must procure, install, operate and maintain the 
required equipment and software necessary to make functional all primary and 
back-up data centers, as well as Claim Center Offices and the central prize claim 
operations. The hardware, software, terminals, game draw personal computers 
(PCs), monitors and communications equipment should be installed to operate 
efficiently and dependably and also to allow for future growth and ease of 
integration with third party applications and/or hardware. The Vendor must 
certify that the computing equipment, terminals, monitors and PCs are new and 
unused and meet Underwriters Laboratories or equivalent cettification. 

A Vendor must provide a recommended location where the primary data center 
site and hot backsite may be located. Each site must be in a separate location and 
be approved by the Corporation. A Vendor must describe in detail the benefit to 
the Corporation of each proposed location. The Successful Vendor will be 
responsible for all the gaming system related costs of developing, slatting, 
maintaining, upgrading and operating the data center and claim centers. The 
Corporation will require the Successful Vendor to maintain and provide staffing 
for the primary and secondary central gaming system sites twenty-four (24) hours 
a day, seven (7) days a week. The primary and hot backup gaming systems must 
have a time-synchronizing mechanism to ensure that both locations are processing 
one hundred (I 00%) percent of the transaction data. 

The Successful Vendor must provide, and the System configuration must support, 
an anticipated load of fifteen hundred (1,500) to seventeen hundred (I, 700) full 
service online Retailer terminals at start-up with growth capacity to support up to 
three thousand (3,000) full service online Retailer terminals and three thousand 
(3,000) color monitors and three thousand (3,000) player activated ticket 
checkers, whereby players can scan a ticket to determine if it's a winner. The 
terminal response times must not exceed three (3) seconds per wager measured 
from the time a wager is entered until the ticket is cut. 
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Fail-safe operation is required at both the primary and hot backup sites. Fault 
tolerant hardware and software at each site will satisfy this requirement. The goals 
of this requirement are to minimize service interruptions, to prevent loss or 
corruption of data resulting from hardware or software failure and to prevent loss 
of processing capability resulting from component failure. The System must 
permit timely switching to a backup processor or site within ten (10) minutes 
maximum and must permit sales and all other gaming transactions for a minimum 
of twenty (20) hours per day, seven (7) days per week. The System must record 
all transactions processed and that information must be available to the 
Corporation upon request. 

5.1.1.2 PRIZE VALIDATION AND PAYMENT REQUIREMENTS 

• The Vendor must ensure that all prizes are paid in accordance with 
the online game rules and regulations and the prize structure 
defined in the instant ticket working papers. The System must 
allow for the validation and payment of prizes in accordance with 
above rules, regulations and working papers while maintaining a 
high degree of integrity and security. 

• The Vendor must describe in detail how the proposed System will 
ensure the processing of prize payments in accordance with the 
above directives. At a minimum, the System must be able to: 

• Allow same day validation of prizes for online games with draws 
occurring more often than once a day or occurring earlier in the 
day prior to System shutdown; 

• Allow dual entry of winning draw information between the Vendor 
and the Corporation and Internal Control System ("JCS") winner 
verification, prior to setting any online draw to a "pay" status; 

• Allow for varying claim periods based on the individual online or 
instant game features; 

• Verify the validity of a ticket prior to validation; ensure that a 
ticket has not been previously paid or cancelled, does not fall 
within a blocked range (if an instant ticket), that it is presented 
within the required claim period and includes all required 
validation codes; and 

• Process all online and instant ticket validations in real-time (no 
batching of transactions). 

At the Retailer level, the System should provide for the following, at a minimum: 

• Cross redemption of on line and instant tickets; 
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• Scanning of ticket bar codes via the terminal scanning device; 

• Notification to Retailers for authorization to pay and generate a 
pay receipt; 

• Other appropriate validation status messages to Retailers as may be 
determined by the Corporation; 

• Automatic generation of an exchange/replacement ticket for 
remaining draws if the ticket is a multi-draw or advance draw 
ticket; and 

• Inquiry capability for online and instant ticket - instant ticket 
inquiry may be restricted to privileged terminals, as determined by 
the Corporation. 

5.1.1.3 REQUIRED SYSTEM INTERFACES 

The Successful Vendor will be required to receive and process instant ticket game 
inventory data from the instant ticket vendor on a daily, or more frequent, basis. 
Additionally, the Successful Vendor will be required to provide instant pack 
status data and certain Retailer maintenance data to the Corporation and instant 
ticket vendor on, at a minimum, a daily basis. 

Vendors must describe how they expect to accomplish these interface 
requirements, and detail all control and security procedures to ensure the data 
integrity between the two systems. 

5.1.1.4 INCIDENT REPORTS 

The Successful Vendor will be required to provide an incident report to the 
Corporation's President or his designee within twenty-four (24) hours of the 
occurrence of a system incident (an "Incident Report"). Incidents include, but 
are not limited to, any system issue impacting sales, redemptions, validations, 
repmting, check writing, system down or any other degraded performance of the 
gaming system. An Incident Repott will include the following information: 

• Prepared by (typically the Vendor's Operation Manager); 
• Date of incident; 
• Time of incident; 
• Duration of incident; 
• System impacted; 
• Vendor escalations, including identification of Vendor personnel 

notified of issue; 
• Lottery notified, including identification of designated Corporation 

point of contact; 
• Time of notification; 
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• Vendor service ticket number; 
• Initial description of incident; 
• Incident root cause; 
• Impact, specifically who or what was impacted; 
• Current status; 
• Short term solution; and 
• Long term solution. 

If the Vendor cannot identify a long term solution within twenty-four (24) hours 
of the occurrence of a system incident, the Vendor will include in the Incident 
Rep01t the steps the Vendor is taking to ensure that a long term solution is 
identified. Upon the Vendor's identification of a long term solution, the Vendor 
will supplement the Incident Report with the long term solution, and the Incident 
Rep01t will be considered final. 

5.1.1.5 DISASTER RECOVERY PLAN 

Availability of the gaming System is of utmost importance to the Corporation. It 
is critical that Vendors be able to quickly recovery from any condition resulting 
from loss of System availability or communication to our Retailers. 

Vendors must describe in detail how they expect to recover from any system 
and/or communications failures, including the expected responsibilities of the 
Corporation in plan administration. The plan must include the recommended 
frequency for testing and the method by which the results will be communicated 
to the Corporation. 

5.1.1.6 ADDITION AND MODIFICATION OF GAMES 

The Successful Vendor will add, modify and provide traditional online lottery 
games to the Corporation for testing within one hundred twenty (120) days of 
mutual agreement on specifications, or as otherwise mutually agreed in writing. 

5.1.2 TERMINALS, PERIPHERALS AND SUPPORT 

5.1.2.1 RETAILER OPERATED TERMINALS 

The terminal models proposed shall be of a size and appearance that will ensure 
Retailer acceptance. The terminals must be new and certified by an approved 
laboratory such as Underwriters Laboratories. The terminals also must use open 
system architecture standards and industry standard communication protocols. 
Each terminal must have an easily operated keyboard or interactive touch screen 
to allow for sales, the validation and cancellation of online tickets, all instant 
ticket sales functions and accounting and must print reports. All terminals must 
allow for fixed length tickets only. 
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The display screen of each full range terminal must be large enough to display an 
entire transaction, and each terminal must provide the following features: 
password protection, key lock ( or equivalent), selective receipt of broadcast 
messages, and sufficient keys to provide for at least the following functions: 

• Game selection (at least ten (IO)); 
• Play type; 
• Play amounts to accommodate common wager amounts; 
• Cash; 
• Cancel; 
• Repeat/bulk print; 
• Advance day of week and multiple draws advance; 
• Repo1t; 
• Reprint (last of any transaction); 
• Subtotal/total; 
• Terminal function test key; 
• Quick-pick; 
• Clear; 
• Training mode help; 
• Promotions; and 
• Bar code and UPC scanning capabilities. 

Each full range terminal must accept manual wagers and play slip transactions. 
Play Slip Readers should allow for the optical scanning capability. 

All terminals must validate online and instant tickets. 

All terminals must include audio sound alert functionality or other options for 
alerting players presenting tickets for validation that their ticket is a winner. 
Retailers must not have the capability of disconnecting, eliminating or reducing 
the volume of the winning alert system. 

Each terminal must have an LED or electronic display unit provided by the 
Successful Vendor to display winning numbers and jackpot amounts to the player. 
In addition, the player must be able to see the purchase price and amount won 
from each terminal. 

The Vendor must provide the bar code and PC scan/read rates for their proposed 
terminal scanning/reader devices and the bar code symbologies the device 
supports. 

The Corporation will consider other options or features proposed that will 
enhance Retailer acceptance and use. 

Retailer terminals must also accomplish the following instant game transactions: 
pack receipt/confirmation, pack activation, pack settle settlement, pack returns 
(full and pattial) inventory reports and real time "TOP Prize remaining" report 
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that include top level prize remaining for each instant game and that has the 
capability of feeding the real time information directly to the Website. 

5.1.2.2 FULL SERVICE VENDING MACHINES 

A Vendor's Proposal must include a plan to provide, install, and maintain a 
minimum of three hundred (300) new compact unit, full product, self-service 
twenty (20) bin vending machines with sales tracking capabilities at Retailer 
locations. 

This response should provide a plan for using these machines to help achieve the 
Corporation's sales goal. ' 

A stmi-up plan to ensure that instant tickets will be sold on or before December I, 
2019 must be provided. 

Recommended vending machine specifications must be provided with the 
Proposal. 

All vending machines provided by the Successful Vendor for the use of Retailers 
will include a light emitting diode ("LED") message display unit or equivalent 
type messaging unit. Vending machines must be provided to the Corporation on 
an "as-needed" basis as Retailer locations are established and will not be ordered 
until such time as Retailer locations are established. 

5.1.2.3 LOTTERY MANAGEMENT TERMINALS 

The Vendor must provide an appropriate level of management terminals or 
management terminal-level access to Corporation staff as will be required to 
perform gaming-related and back-office management related activities. These will 
include at a minimum one (I) each at the primary and hot backup sites for 
Corporation personnel use and one (I) at each of the three (3) Claim Center 
Offices and the Corporation headquarters to be staffed by the Corporation. The 
Corporation must have printing capability from all management terminals, but 
those located at the prize payment offices must have dedicated printers and 
include check-writing capability with a secured signature card. 

Game management features should include, at a minimum, the following: 

• Entry and confirmation of winning numbers; 

• Online capability to select, smt, view and list a detailed transaction 
listing; 

• Selectively enable or disable any or all Retailer terminals' 
capability to sell, cancel, validate or cash tickets; and 

• Selectively broadcast messages from the central system. 
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Back-office management features should include, at a minimum, the following: 

• Application tracking and contracting; 

• Retailer master file maintenance; 

• Retailer account, including adjustments; and 

• Instant game management, including game start/end, pack status 
changes, inventory accounting and ticket validation activities. 

5.1.2.4 TECHNICAL AND OPERATIONAL SUPPORT 

For the life of the Contract, the Successful Vendor shall provide technical support 
in the form of consultation, answering questions, assistance in diagnosing 
problems and providing additional hardware or software capabilities as requested 
by the Corporation. The Vendor shall specifically describe its plan for providing 
this support including staff resources and physical location. 

5.1.3 GAMING SYSTEM COMMUNICATIONS NETWORK 

The communications network and equipment is to be provided by the Successful Vendor 
and the installation and operating costs for required connectivity shall be patt of the base 
price. The communications network must support data communications between all 
computer sites (primary, back up and Corporation headquarters), online and instant game 
Retailer locations, the Claim Center Offices, the sales kiosk (to be located at Corporation 
headquarters), and the instant ticket packaging warehouse. The Retailer's normal business 
line and telephone equipment will be excluded from the base price. 

The Successful Vendor must take the appropriate security measures to prevent 
unauthorized access to the network. The Corporation reserves the right to assume control 
of the network at any time during the Contract period. 

The Vendor should describe the recommended communications network that best meets 
the overall objectives of this RFP. 

Vendors must provide a network design. The Corporation expects Vendors to be creative 
in network design in order to allow for maximum flexibility, growth, throughput and cost 
effectiveness. Vendors must explain the network and its cost benefits to the Corporation 
in clear detail. The proposed communications network must be operational in an existing 
lottery jurisdiction. 

Vendors will be responsible for implementing, monitoring and operating all elements of 
the network. 

Vendors will provide the dedicated communications connection to all online Retailers. 
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Vendors will be responsible for coordinating interactions among any network providers 
and contractors that would be involved in the implementation of the network. 

Vendors must describe a functional communications network that will handle the 
immediate needs of the System and accommodate the anticipated growth in the Retailer 
network. The network must be designated to meet the needs of the on line terminals and to 
connect all network devices to the primary data center as well as the hot backup site. 

5.1.4 ONLINE SYSTEM DEVELOPMENT AND SUPPORT 

The Successful Vendor will be responsible for maintaining and modifying the System 
software once it becomes operational and for developing future software at the request of 
the Corporation. The Corporation requires a minimum of one (I) full-time, on-site 
gaming system programmer and one (I) full-time lottery back-office management system 
programmer for the duration of the Contract. The cost for this support must be included 
in the overall price. 

A Vendor must describe its software change management approach to ensure the quality 
and data integrity of its software applications, including, at a minimum, its acceptance 
testing methodology and software change documentation procedures. 

5.1.5 LOTTERY BACK-OFFICE MANAGEMENT SYSTEMS 

The Corporation will require the online Vendor to provide the following lottery back
office management systems, to encompass both online and instant game activities. 

5.1.5.1 RETAILER APPLICATION AND CONTRACT TRACKING 
SYSTEM 

The Successful Vendor's System must track and monitor incoming Retailer 
applications. Describe the functionality and operations regarding this requirement. 

5.1.5.2 RETAILER MASTER FILE 

The Successful Vendor will be required to include a Retailer master file as part of 
its System, consistent with Corporation's anticipated Retailer types. Describe the 
functionality and maintenance of this file. 

5.1.5.3 PRIZE VALIDATION AND PAYMENT SYSTEM 

The Successful Vendor will provide a prize validation and payment system that 
will enable designated staff to validate and pay prizes of all values for both on line 
and instant games. These functions are to be operated by the Corporation's staff at 
its headquarters (for prizes of all values, including grand prize annuity payments) 
and at three (3) Claim Center Offices and one (I) kiosk (for prizes valued up to 
$249,999.99). For prizes paid of $600 or more, Corporation prize checks will 
include IRS Form W-2G. Check printers and maintenance will be provided by the 
Successful Vendor. 
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Pursuant to Section 23 of the Act, the Corporation must withhold from prizes 
claimed any (i) outstanding child suppmt arrearages; (ii) delinquent debt as 
submitted by any "claimant agency" under Miss. Code Ann. §§ 27-7-501 et seq.; 
and (iii) outstanding debts owed to the State of Mississippi. 

The Corporation requires the following prize payment related functions: 

• Validation and payment of "normal" prize claims; 
• Validation and payment of grand prize annuity claims; 
• Payment of prizes previously validated by Retailers but not paid to 

players; 
• Payment of prizes for tickets legitimately sold within a partially 

stolen or returned pack; and 
• Payment of prizes with a debt setoff. 

A Vendor's Proposal must describe how each of these related processes would be 
accomplished in its System. Describe the equipment and operational steps 
required, screens and reports available, data retention periods and internal controls 
inherent in using the System. Describe how the System handles paying multiple 
prizes to one player. Describe how the System interfaces with the online and 
instant validation files to ensure the prize payment is legitimate. Describe how 
periodic annuity payments are tracked and controlled. Discuss the recommended 
check printer with secured signature plate, its (technical) capacity, useful life, 
required maintenance/replacement plan, etc. 

The Successful Vendor's System must ensure that tickets input for validation, of 
all types, are legitimate prior to payment. The Corporation prefers a two-step 
process whereby one person first validates the prize and a second person 
pays/prints the prize check. Prize validation staff can perform both steps (validate 
and pay), but not within the same prize claim. Payments, other than for "normal" 
prizes, should ideally require systematic authority to "pay." Describe the controls 
in place to ensure that all tickets which are validated, are subsequently paid, and 
that they are paid only once. 

5.1.5.4 RETAILER ACCOUNTING BILLING SYSTEM 

The Successful Vendor will be required to provide a Retailer accounting and 
billing system for online and instant ticket activities that, at a minimum, provides 
for the following capabilities: 

• Retailer ability to obtain daily, weekly and previous week billing 
activity at the terminal level, including all related online and 
instant sales, cashes, commissions and adjustments; 

• Retailer ability to review and print the instant ticket pack level 
detail for packs in confirmed, activated or settled status within an 
accounting week; 
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• Corporation staff ability to inquire on variety of search criteria, 
such as billing week, Retailer number, date range, etc. and to print 
detailed and summary statements for both individual Retailers and 
corporate accounts for current and up to fifty-two (52) prior 
accounting periods; 

• Corporation staff ability to enter debit and credit adjustments to a 
Retailer's account; 

• Corporation staff ability to review and print deferred instant ticket 
liability (instant tickets activated but not yet settled, less 
commissions) activity for a specific Retailer or a group of Retailers 
for any date range within fifty-two (52) prior billing weeks; 

• Creation of a Retailer statement file in an XML format or other 
customized format as the Corporation may require from time to 
time. The Corporation is very interested in electronic transmissions 
of Retailer billing statement information; and 

• The System is required to produce a weekly Electronic Funds 
Transfer ("EFT") file for processing of funds to/from Retailer 
bank accounts by the Corporation. The System should have the 
ability to produce an EFT transaction file for all or specific 
Retailer(s) on a weekly as well as daily basis. The System must 
allow for verification and auditing functions to be performed by 
the Corporation before releasing transactions to/from the bank. 

Provide details in this Section as to how the proposed software will accomplish 
Retailer accounting, billing, and funds transfer. Describe its ability to interact with 
other system modules. Describe the basic operator requirements to accomplish 
each, including screens and menus, if applicable. 

5.1.5.5 IRS TAX REPORTING SYSTEM 

The Successful Vendor will be required to provide the data files necessary to meet 
annual IRS tax reporting and remittance requirements. Describe this process and 
any required Corporation intervention. 

5.1.5.6 INSTANT GAME FILE MAINTENANCE 

The Successful Vendor will be required to load instant game related files to the 
System. These files will include at a minimum, game sta1t/end parameters, prize 
validation information, pack information and periodic file updates to be received 
no less frequently than daily from the instant ticket vendor. 

The System must be able to provide pack status history information. 

5.1.5.7 MANAGEMENT REPORTS 
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The Corporation is seeking ways to utilize the data that will exist on the System 
for purposes of enhanced management reporting capabilities. 

A Vendor should describe in detail its proposed System reporting tool and 
capabilities to provide efficient and effective management reporting capabilities. 
The proposal should address hardware and reporting functionality. 

5.1.6 INTERNAL CONTROL SYSTEMS (ICS) 

The Corporation will procure a third party internal control system ("ICS"). The 
Successful Vendor is required to provide a near real time transaction data feed 
from the central gaming system to the lottery JCS. This feed must occur at a 
minimum every sixty (60) minutes and at draw close for online games. The 
transmission protocol will be mutually agreed upon by the Successful Vendor and 
the JCS vendor and approved by the Corporation. The Successful Vendor is 
required to provide space to co-house a backup to the JCS system at the facility 
where the backup gaming services are located. 

5.2 OPERATIONAL SERVICES 

The Successful Vendor will have certain operating responsibilities, while the Corporation will 
retain overall management and guidance of the entire gaming operation. Those functions for 
which the. Successful Vendor, at its own cost, will be directly responsible, and which should be 
addressed in the Proposal, are as follows: 

5.2.1 RETAILER TRAINING 

When a new Retailer is approved, the Successful Vendor must provide a comprehensive 
classroom training program in the use of appropriate Retailer terminals as well as training 
on both the online and instant products. The Successful Vendor will also be responsible 
for retraining Retailers at the request of the Corporation. Describe your training program, 
including, but not limited to, the start-up period. At a minimum address the following: 

• Numbers of people per session; 
• Length of training; 
• Method of delivery; 
• Procedure for tracking attendance; 
• Ongoing training sites; 
• Number of training sites; 
• Number of start-up training sites and location with a goal that no Retailer 

should travel more than two (2) hours; 
• Who will deliver the training (Successful Vendor or outside source); and 
• Provide a sample Retailer manual with binder to be issued to each 

Retailer. 

5.2.2 CORPORATION STAFF TRAINING 
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The Successful Vendor will be responsible for training the Corporation sales and 
administrative staffs in the use of all Retailer terminals. Describe your training program, 
including but not limited to the start-up period. At a minimum address the following: 

• Retailer terminal operation; 
• Prize payment; 
• Retailer master file maintenance; 
• Retailer accounting; 
• Prize liability monitoring; and 
• Provide a user manual for Corporation staff. 

5.2.3 EQUIPMENT MAINTENANCE AND SUPPLIES 

The Successful Vendor must establish procedures for the maintenance and repair of the 
central system hardware, network, printers, Retailer operated terminals, claims terminals 
and management terminals. The Successful Vendor is required to have sufficient staffing 
levels to cover repair and maintenance functions of an anticipated load of fifteen hundred 
(1,500) to seventeen hundred (1,700) full service online terminals at stait-up with a 
growth capacity of up to three thousand (3,000) full service on line terminals, up to three 
thousand (3,000) color monitors and three thousand (3,000) player activated ticket 
checkers. The number of terminals in operation will vary from start-up until the lottery is 
fully operational. The Successful Vendor must provide staffing suppo1t that is appropriate 
for the number of terminals in operation at all times. The Successful Vendor will be 
required to respond to all service requests within two (2) hours in metropolitan areas and 
within five (5) hours in non-metropolitan areas within the State, as determined by the 
Corporation. The Successful Vendor will also be responsible for providing all supplies 
the Corporation and all active Retailers including but not limited to, ticket stock, ribbons, 
play slips, play stations, pens, pencils and neon or equivalent signs. Cash drawers are to 
be furnished at a cost to the Retailers. Describe your experience with and provide a 
detailed proposed plan and the approach you would use to handle this function. Include 
the following: 

• The staffing levels, including during sta1t-up of the System and online 
lottery games; 

• The staffing levels for covering the repair functions; 

• The planned location of staff; and 

• Repair functions that might be handled by the Corporation's marketing 
representative and the training required. 

5.3 MARKETING SUPPORT 

The Corporation will require the Successful Vendor to play a significant role in its marketing 
program. On an ongoing basis, it will be responsible for providing marketing support for all 
current online games, as well as for conducting research on possible future games and making 
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recommendations for the Corporation's approval. At the request of the Corporation, the 
Successful Vendor will be involved in the development, maintenance and growth of the Retailer 
network including recruitment support and will also be responsible for suggesting possible 
incentive programs for online game products. The Successful Vendor will also evaluate sales 
data, the development of trend analysis and the implementation of programs in response to that 
data. The Corporation will require the Successful Vendor's corporate marketing group to meet 
with Corporation personnel no less frequently than quarterly. Describe your expertise in this 
area and your proposed approach to this function. 

The Corporation will require the Successful Vendor to maintain a marketing budget in the 
amount of Thirty-Five Thousand Dollars ($35,000.00) annually to be utilized for general 
marketing purposes approved by the Corporation, including but not limited to expenses 
associated with Retailer conferences. 

In order to assist the Corporation in responding to changes in the industry and the demands of the 
marketplace, a Vendor should describe its approach to the expanding industry including, but not 
limited to, the following: 

• In-lane ticket sales; and 

• New game development (including your existing library of games). 

5.3.1 HOTLINE SERVICES 

The Successful Vendor will be required to provide a Retailer hotline for purposes of 
receiving and responding to inquiries and requests from Retailers. The hotline will be 
housed at the Successful Vendor's main data center. Describe your approach to this 
function. 

A Vendor's Proposal must address how the hotline services will be staffed and managed 
to ensure timely, professional and accurate responses to all calls, especially during the 
start-up period. 

The hotline should include, at a minimum, the following featmes: 

• Telephone call management equipment must be capable of handling all 
incoming calls on toll-free circuits. If all circuits are busy, a pre-recorded 
message must be played and the calls must be queued. 

• The call management system must be able to create statistical reports, to 
be made available to the Corporation upon request. 

• The system must allow for recording and monitoring capabilities by the 
Vendor and/or the Corporation staff. 

• Hotline equipment must have display of line and drop status allowing the 
hotline operator to see if a line is operational, if a drop or line is down, and 
if a Retailer is signed on or not signed on. 
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• Hotline staff must be trained to perform diagnostic tests to determine 
network communications, Retailer or terminal problems. 

• The Corporation will maintain a separate hotline for Retailer accounting 
problem resolution. The Successful Vendor will be responsible for the 
communications costs for both lines and must indicate how the two 
systems will interface. The Corporation will consider a single toll-free 
circuit that will allow Retailers to choose their call destination. 

5.3.2 CORPORATE ACCOUNTS 

A Vendor's Proposal should address how it will cooperate with the Corporation's 
corporate account personnel and describe special procedures that will be available to 
facilitate their marketing and accounting needs. Vendors must provide Retailers access to 
all accounting functions on a specially designed, Retailer-specific website. 

5.3.3 RETAILER RECRUITMENT 

Discuss the role of the Successful Vendor in Retailer recruitment and the designation of 
Retailers for online sales. While the Corporation will maintain control over the 
contracting function, the Successful Vendor will be expected to become involved in the 
maintenance and growth of the Retailer network including recruitment of certain 
designated Retailers and research, recruitment, development and maintenance of 
Retailers for niche games. 

5.3.4 TICKET STOCK AND PLAY SLIPS 

The Successful Vendor will provide the ticket stock and play slips for the terminals. The 
ticket stock must be a premium, top coated, high sensitivity, gaming ticket grade. The 
requisite specifications are set out in Attachment F made a patt hereof. Tickets will be a 
fixed length of 4.66 inches. Describe the size, readability/accuracy rate, etc. of the play 
slips proposed and provided. 

The Act mandates, and the Corporation shall require as part of any contract for the 
production or printing of lottery tickets, that all tickets printed by the Successful Vendor 
pursuant to the Contract contain the toll-free telephone number of any state or national 
organization that provides information and referral services regarding compulsive or 
problem gambling, as approved by the Corporation. 

5.3.5 PLAY STATIONS 

The Successful Vendor will be responsible for the purchase, delivery and installation of a 
play station unit at each approved Retailer location with a maximum of five thousand 
(5,000) over the term of the Contract. 

The Successful Vendor will be responsible for maintenance and repair of the play 
stations. 
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• Each play station shall include storage for materials, an area to display 
posters, winning numbers and related lottery information, space for play 
slips, brochures and pencils and space for customers to complete play 
slips. 

• A sketch or photograph of the unit proposed for use must be provided. 

• Vendors must describe the materials to be used in the construction of the 
unit, i.e., plastic, wood or metal. 

• The Successful Vendor will be required to provide Retailers with a supply 
of pencils or writing instruments for the completion of play slips. 

• The Corporation reserves the right to approve the design of the play 
station, including the colors. 

5.3.6 ELECTRONIC DISPLAYS 

The Successful Vendor must provide electronic displays for terminals. The Successful 
Vendor will be responsible for delivery and installation of these electronic displays at 
each approved online Retailer location, as needed. 

5.3.7 LED OR EQUIVALENT SIGNS 

The Successful Vendor will be responsible for the purchase, delivery, installation, 
maintenance and repair of an LED sign or equivalent at each approved online Retailer 
location. A sketch or photograph of the unit proposed for use must be provided. The 
Corporation reserves the right to approve the design and colors of the sign. 

5.4 SECURITY PLAN 

The Corporation will require the Successful Vendor to maintain a security program that protects 
the integrity of the transaction processed and protects the physical environment that houses the 
system's software and hardware components. 

A Vendor should describe in detail its approach to ensure that these security control objectives 
will be met. The Corporation will require the Vendor to have an annual Statement of Auditing 
Standards (SAS) No. 7 Third Party Controls Review performed at the Vendor's expense by an 
independent CPA firm to be selected and approved by Corporation. 

The plan approach should address, at a minimum, the following: 

• Physical security of all facilities; 

• The security features of the System proposed; 

• Employee security, including background checks of officers, employees and 
subcontractors; 
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• Game security, including online game security controls and instant ticket 
validation controls. At a minimum, the game security features and controls should 
include: 

o Pool summary data immediately following pool closing; 
o At game cutoff, create a report (printed or electronic) at the management 

terminals showing (a) time of day, (b) net game pool and (c) total of wagered 
numbers; 

o Online ability for Corporation to select, sort, view and list a detailed transaction 
listing; 

o The ability to establish and monitor liability limits for fixed payoff games and 
initiate the cut-off of wagering as required; 

o All records time stamped to the nearest second; 
o Only completed transactions are recorded on the System; 
o Transactions cannot be duplicated; 
o Tickets cannot be duplicated on terminal equipment; 
o Control of access at file and application levels; 
o All commands executed by System operators and any System warning or problem 

messages must be logged immediately on a numerically sequenced console log 
file, a copy of which will be provided daily or more frequently as required by the 
Corporation; 

• Security features and control of ticket stock; 

• Adequate organizational segregation of duties; 

• Restriction of access to gaming system processing functions, files and programs 
to authorized users only; 

• Physical security restrictions to preclude unauthorized persons from accessing 
data center site or operations; 

• Development of control procedures for software change management and 
documentation, including updating of service and operational manuals, written 
procedures and updating of the source code maintained in an escrow account; 

• Development of data security requirements, including data encryption, transaction 
logging with time stamp, terminal and central system re-send and ticket printing 
confirmation; 

• Ensuring that every transaction is written to at least three (3) media before 
authorization is given to print the ticket, which includes the primary and 
secondary central systems and the hot backup system at the alternate site; 

• Requiring the use of User ID/password for access to authorized software and 
related programs residing in the terminals and management workstations, and to 
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provide an audit trail of sign-on attempts and successes on non
erasable/modifiable magnetic media; 

• Use of validation algorithms for inquiry, validation and reporting on any winning 
wagers; 

• Serial number encryption for external serial numbers printed on the tickets; 

• Establishment of an escrow account for storing of software source code offsite; 
and 

• Establishing appropriate network security firewalls to prevent unauthorized access 
to the gaming or communications network, and to monitor and prevent viruses 
from the attacking the system. 

5.5 MULTI-STATE GAMES 

Vendor shall meet and be in compliance with all Security and Integrity requirements of both the 
Multi-State Lottery Association/Powerball Game Group and the Mega Millions Consortium, as 
well as the requirements for any other multi-state games desired for implementation in the State 
of Mississippi by the Corporation. 

5.6 TELEMARKETING AND TICKET ORDERING AND INVENTORY CONTROL 
SYSTEM 

The Successful Vendor will provide a Customer Relations Management System that includes 
telemarketing and ticket ordering software and systems. Telemarketing sales and ordering 
functions will be handled by the Corporation employees. The Proposal should describe, at a 
minimum, how the software accomplishes the ticket order entry processing for: 

• Inventory distribution management; 
• Retailer initiated orders; 
• Emergency orders; 
• Reissues of returned packs; 
• Capability to restrict a Retailer from ordering; 
• Tracking and confirmation of pack deliveries; 
• Real-time monitoring of warehouse inventory; 
• Initial allocation for new games; 
• Sales and account information available to telemarketers; 
• Other reporting capabilities; and 
• Call features and scheduling. 

At a minimum, the System must have the capability to perform as follows: 

• Handle all instant ticket processes and functions from any instant ticket printer; 
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• Accept and process ticket inventory data files produced by one or more secondary 
instant ticket vendors for up to eight (8) instant games a year for purposes of 
warehousing and distribution to Retailers; 

• Create and provide inventory data files of packs ordered, distributed and returned 
for transfer to the online gaming system on a daily, or more frequent, based as 
determined by the Corporation; 

• Accept and process ticket inventory data files (i.e., pack statuses, etc.) and 
Retailer file maintenance data files from the online gaming system on a daily, or 
more frequent, basis as determined by the Corporation; 

• Allow the creation of ad-hoc reports online, and to print ce11ain reports as may be 
desired by the user; and 

• Restrict system access to only authorized Corporation staff and others as 
approved by the Corporation. 

A Vendor must describe in its response the following: 

• How the system will allow the Corporation staff appropriate access via proposed 
hardware/software communication configuration to the software applications; 

• A proposed plan for interfaces between the instant inventory system and an online 
gaming system; 

• A proposed backup system plan to ensure little or no interruptions of services, and 
the business recovery plans to return to normal processing; and 

• The proposed security plan including system software (i.e., passwords, data 
transfer integrity, etc.) and physical controls. 

5.7 OTHERREQUIREMENTS 

A Vendor must list in this Section other significant services, procedures, materials, supplies, 
programs, policies, equipment, facilities, etc., necessary for the successful daily operational 
aspects of the System, even though there are no specific requirements for those items listed in 
this RFP. The Successful Vendor is not released from the responsibility of providing all needed 
items to make the System successful. 

PART VI - COST 

6.1 INTRODUCTION 

The Corporation will offer a compensation package that is based on a percentage of "Net Sales" 
(as defined in Section 6.3). A Proposal must meet both the immediate and long-term needs of 
the Corporation. Therefore, the object of this RFP is to develop a program of compensation that 
rewards the Successful Vendor for excellent performance while ensuring that the Corporation 
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will achieve its desired goal regarding start-up of the lottery, including the maximization of net 
proceeds of total annual gross revenues accruing from the sale of lottery tickets ( after payment of 
prizes to the holders of winning lottery tickets and payment of costs incmred in the operation and 
administration of the lottery) to the Lottery Proceeds Fund and an integrated lottery System with 
online lottery game operations and operating efficiency. 

6.2 PRICING FORMULA 

The method of compensation that will be utilized is a percentage of total Net Sales achieved by 
the Corporation during the term of the Contract. A Vendor must state the percentage of total 
sales required for compensation to accomplish the tasks specified in the Proposal. The single 
cost quotation should be presented on a separate, signed page and be expressed as a numeric 
percentage of Net Sales carried to no more than four (4) decimal places. For example, 1.0000%. 

Vendors are reminded that the cost quotation should cover all of the Systems, products and 
services covered and required by this RFP and Procurement, as well as other services deemed 
necessary by the Vendor, to be provided by the Successful Vendor dming the full term of the 
Contract, as may be extended pursuant to Section 3.8. 

ALL PRICES QUOTED ARE APPLICABLE FOR TEN (10) YEARS FROM THE STARTUP 
DEADLINE OF DECEMBER I, 2019 OR SUCH EARLIER START-UP DATE AS MAY BE 
AGREED-UPON BY THE CORPORATION. 

Each Vendor shall assume in its pricing the use of its top-of-the-line terminal. If a Vendor would 
like the Corporation to consider some other option, please so indicate as an alternative and 
additional proposal. 

6.3 DETERMINATION OF NET SALES 

At the end of each full week of sales after start-up, total Net Sales during the calendar week ( or 
since start-up for the first week) will be calculated to determine the amount subject to 
compensation. The following factors will apply: 

• Instant ticket sales shall be equal to the total number of tickets activated during 
the week, less any tickets returned. 

• For instant games that include "free ticket" prizes, the sales calculation will be 
reduced to reflect actual sales revenue. 

• Total sales will be reduced by the number of defective instant tickets returned or 
stolen tickets repmted by Retailers during any given week. 

• Online games shall be equal to all tickets sold during the week, less any tickets 
cancelled. 

• When sales are the result of advance purchases, the amount of advance purchases 
shall be counted as sales in the weeks when the pmchase occurred. 

51 



• Total sales will be reduced by the number of promotional tickets issued by the 
Corporation in any given week. 

6.4 PAYMENT 

Upon determination of the amount due to the Successful Vendor for any week, payment (less 
applicable damages and penalties which may be deducted) will be processed in an expedited 
manner. Vendors may propose any alternative methods or schedules of payments, which will be 
considered during Contract negotiations with the Apparent Successful Vendor. 

6.5 PROGRAM ENHANCEMENTS 

The Successful Vendor may be requested by the Corporation to perform tasks, provide 
equipment or otherwise perform in a manner that was not originally contemplated in the 
Contract. By mutual agreement, those functions may be performed for a specific fee to be 
mutually agreed upon. This procedure is not intended to avoid a competitive solicitation for 
goods and services that might appropriately be provided by other potential suppliers. However, 
the Corporation may decide to separately procure any option not covered in the Successful 
Vendor's Proposal. The Successful Vendor will provide enhancements to the instant tickets 
system and the Corporation's back-office management system to the Corporation for testing 
within one hundred twenty (120) days of mutually agreed upon specifications or as otherwise 
agreed in writing. 

The Corporation anticipates participating in promotional events throughout the State of 
Mississippi. Describe your solution to provide portable terminals for these events. 

As pait of the basic compensation that has been proposed by the Successful Vendor, all items 
represented in the Proposal must be provided for unless specifically identified as options. If 
programs, equipment or services represented in the Proposal are not clearly indicated as options, 
the Corporation will rightfully assume that the cost is included in the percentage of Net Sales 
quotation in the Proposal. 

6.6 SUBMIT COST PORTION OF PROPOSAL SEPARATELY 

All copies of the cost portion of a Proposal required under this Part VI must be submitted in 
sealed and labeled envelopes separate from the information required by Paits IV and V of this 
RFP. Any Proposal which fails to adequately separate the cost portion of the Proposal from the 
other information required by this RFP may be considered non-responsive and rejected by the 
Corporation. 
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ATTACHMENT A 

VENDOR CERTIFICATION 

ONLINE SERVICES AND LOTTERY GAMING SYSTEM AND SERVICES 

I hereby do cettify as follows: 

1. the initial prices and other terms and provisions included in the Proposal submitted by 
__________ (the "Proposing Vendor") are accurate and binding for 180 
days from the Proposal due date (the "Proposal Offer Period"); 

2. all charges are, to the best of my knowledge, accurate and complete; 

3. the Proposing Vendor acknowledges and agrees that this Proposal will be considered 
valid and irrevocable for the Proposal Offer Period and, if an award is not made within 
the Proposal Offer Period or if a Contract with the Successful Vendor is for any reason 
not executed within the Proposal Offer Period, it shall be incumbent upon the Proposing 
Vendor to notify the designated contact person identified in Section 2.1 of the RFP in 
writing if it does not want its Proposal to be fmther considered beyond the Proposal Offer 
Period (i.e., in the event of a breach or termination, the Corporation may decide to return 
to the remaining Vendors' Proposals). Failure on the part of the Proposing Vendor to 
notify the designated contact person identified in Section 2.1 of this RFP will mean that 
its Proposal remains valid even after the Proposal Offer Period; 

4. the cost and other terms and provisions contained in the Proposal accurately reflect the 
Proposing Vendor's total proposed cost, including any applicable discounts, and the 
Proposing Vendor would deliver the services and related items for that amount and 
according to those terms and provisions if the Corporation wanted to accept the prices 
and other terms and provisions described in its Proposal without negotiation; 

5. all inquiries to the Corporation and other pre-Proposal review and evaluation effotts have 
been completed and that no extra costs or payments to any entity, including this 
Proposing Vendor, will be allowed for any miscalculation, deficiency, oversight and 
failure to make suggestions regarding possible additional needs for desired features, or 
any other difference in cost if later discovered; 

6. by submission of this Proposal, the Proposing Vendor agrees to fully comply with all 
requirements of the RFP, and its separate parts, and any deviation noted in the Proposing 
Vendor's submission may be the basis for rejection of its Proposal by the Corporation 
without recourse; 

7. the Proposing Vendor has read and understands the Act and all of the requirements 
contained in the RFP and any amendments thereto, the responses to written questions 
submitted by Vendors and its Proposal, and agrees to be bound by all the terms and 
conditions contained in each of these documents, without exception; 
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8. the Proposing Vendor has taken appropriate steps to completely and fully familiarize 
itself with the requirements of the RFP in order to render full performance under any 
resulting relationship between the Corporation and Proposing Vendor; and 

9. the Proposing Vendor had the oppmtunity to submit written questions regarding the RFP 
and thereby address any concerns related to the RFP, and therefore, the Proposing 
Vendor has availed itself of every opportunity to understand its obligations contained in 
the RFP and any amendments thereto, the response to written questions and the Proposal. 

(Signature of Authorized Representative) 

(Print Name) 

(Title) 

(Date) 
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ATTACHMENT B 

PROPOSAL SIGNATURE AND CERTIFICATION 

I certify that this Proposal is made without prior understanding, agreement, or connection with 
any corporation, firm or person submitting a Proposal for the same materials, supplies, 
equipment or services and is in all respects fair and without collusion or fraud. I understand 
collusive bidding is a violation of State and federal law and can result in fines, prison sentences 
and civil damage awards. I understand and agree to abide by all conditions of the RFP and this 
Proposal and certify that I am authorized to sign this Proposal for 
_______________ (name of company submitting Proposal). 

Date: 

Authorized Signature: 

Print Name: 

Title: 

Company Name: 
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ATTACHMENT C 

CONTRACT COMPLIANCE AND FINANCIAL DISCLOSURE FORM 

Note: For any subcontractor that will provide some portion of the specifications of this RFP (a 
"Subcontractor"), disclose all the same information for each Subcontractor as if each 
Subcontractor were itself the Vendor. In addition, disclose all of the same information for each 
member of a joint venture, a strategic partnership or a prime contractor team as if each such joint 
venturer, strategic pa1tner or member of a prime contractor team were itself the Vendor. 
(Vendor and all members of a joint venture, a strategic partnership or a prime contractor team are 
sometimes herein referred to as "Vendor Team"). 

(These pages may be copied and used as needed] 

PLEASE PROVIDE THE FOLLOWING INFORMATION: 

l. Name of Business: 

2. Type of legal entity and the state under whose laws the business entity is organized: 

3. Address: 

a. All prior addresses for the prior ten ( I 0) years: 

4. Telephone Number, including area code: 

5. a. List any trade names or assumed names used: 

b. List all states where each name is or has been used: 

c. Attach verification of authorization to conduct business in the State of 
Mississippi. 

List the name, address, area code and telephone number, and social security number of 
the Vendor's officers, directors and each stockholder if the Vendor is a corporation (in 
the case of a publicly-traded corporation, only those stockholders known to the 
corporation to own beneficially five percent (5%) or more of such corporation's 
securities), as well as the same information for every business entity that is a direct or 
indirect five percent (5%) or greater shareholder of such Vendor corporation; if the 
Vendor is a limited liability company, the equivalent disclosure of that required for 
corporations; if the Vendor is a trust, the trustee and all persons entitled to receive income 
or benefits from the trust; if the Vendor is an association, the members, officers and 
directors; if the Vendor is a partnership or joint venture, all general partners, limited 
partners or joint venturers: 

a. Name: 

Relationship to Vendor: 
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Address: 

Telephone number, including area code: 

Social Security number: 

b. Name: 

Relationship to Vendor: 

Address: 

Telephone number, including area code: 

Social Security number: 

c. Name: 

Relationship to Vendor: 

Address: 

Telephone number, including area code: 

Social Security number: 

7. Disclose all the states and jurisdictions (domestic and foreign) in which any member of 
the Vendor Team does business and the nature of the business for each such state or 
jurisdiction: 

8. Disclose all the states and jurisdictions (domestic and foreign) in which any member of 
the Vendor Team has contracts to supply gaming goods or services, including, but not 
limited to, lottery goods and services, and the nature of the good or services involved for 
each such state or jurisdiction: 

9. List all states and jurisdictions (domestic and foreign) in which any member of the 
Vendor Team has applied for, sought renewal of, has received, has been denied, has 
pending, or has had revoked a lottery or gaming license or lottery contract of any kind, or 
has had fines or penalties assessed to his or its license, contract or operation and the 
disposition of such in each such state or jurisdiction. Include all facts or circumstances 
underlying the revocation or non-renewal of any lottery or gaming license or contract or 
any lottery or gaming license or application that has been either denied or is pending and 
has remained pending for more than six (6) months: 

a. State: 

Type of license: 

Status of license: 
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Fines or penalties: 

Circumstances: 

b. State: 

Type of license: 

Status of license: 

Fines or penalties: 

Circumstances: 

c. State: 

Type of license: 

Status of license: 

Fines or penalties: 

Circumstances: 

I 0. For each member of the Vendor Team, if applicable, list the details of any finding or 
pleas, conviction or adjudication of guilt in a state or federal court, or in another 
jurisdiction, for any felony or any other criminal offense other than a traffic violation, 
including, but not limited to, felonies related to the security or integrity of a lottery: 

Charge: 

Date of proceeding: 

Custodian of records concerning this proceeding: 

Outcome of proceeding: 

Charge: 

Date of proceeding: 

Custodian of records concerning this proceeding: 

Outcome of proceeding: 

11. For each member of the Vendor Team, if applicable, list the details of any finding or 
plea, conviction or adjudication of guilt in a state or federal court, or in another 
jurisdiction, of any charge or offense involving gambling, prostitution, theft, computer 
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offenses, forgery, pe1jury, dishonesty or for unlawfully selling or providing a product or 
substance to a minor: 

Charge: 

Date of proceeding: 

Custodian or records concerning this proceeding: 

Outcome of proceeding: 

Charge: 

Date of proceeding: 

Custodian or records concerning this proceeding: 

Outcome of proceeding: 

12. For each member of the Vendor Team, if applicable, list the details of any bankruptcy, 
insolvency, reorganization, corporate or individual purchase or takeover of another 
business, including bonded indebtedness, or any pending litigation: 

a. Filing or action: 

Date of filing or action: 

Court of filing or action: 

Date of discharge if bankruptcy: 

Pending litigation: 

b. Filing or action: 

Date of filing or action: 

Comt of filing or action: 

Date of discharge if bankruptcy: 

Pending litigation: 

13. List the business entities that are a part of the Vendor Team, and list the Fiscal Years for 
each team member. Complete an Authorization for Investigation and Release for each 
(see Attachment D). 

14. List all the individuals constituting the Vendor Team who will work on the Contract. 
Complete a Consent Form for each (see Affachment E). 
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15. Does the Vendor Team or any individual member thereof have an ownership interest in 
any entity that has supplied consultation services under contract to the Corporation 
regarding this RFP? If yes, please provide details. 

16. Does any "public officer" or employee of such public officer have an ownership interest 
of five percent (5%) or more in any member of the Vendor Team? If yes, please provide 
details. 

17. List any conflict of interest with the products, promotions and goals contemplated by the 
Corporation that could result from other projects in which the Vendor Team or any of the 
staff members designated to work on the project are involved. Failure to disclose any 
such conflict may be cause for Contract termination or disqualification of the Proposal. 

18. List all lobbyists and consultants working on behalf of the Vendor Team in connection 
with this Proposal or any subsequent Contract. 
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Certification 

I, _____________ , hereby certify that I am duly authorized to act on behalf 
of the Vendor and Vendor Team. In that capacity, I hereby certify that the Vendor and all 
members of the Vendor Team have filed appropriate tax returns as provided by the laws of the 
State of Mississippi. I further warrant that the information contained in this Contract 
Compliance and Financial Disclosure Form is true and complete, and acknowledge that a finding 
that it is not true or complete may result in a cancellation of the Contract. 

I further certify that the Vendor and each member of the Vendor Team recognizes and 
acknowledges that there are certain limitations on their activities, now and in the future, 
including, but not limited to, limitation on ce11ain political contributions, limitation of the ability 
to submit proposals, in response to subsequent request for proposals issued by the Corporation, 
limitation on the ability to purchase lottery tickets. The restrictions on the ability to purchase 
lottery tickets and entering into contracts or other arrangements apply to the employees of the 
Vendor and the members of the Vendor Team as well as the members of all such employees' 
households, and the Vendor and each member of the Vendor Team will enforce such restrictions 
upon its employees and subcontractors. 

Date: Printed Name: 

Signature: 

Title: 
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ATTACHMENTD 

AUTHORIZATION FOR INVESTIGATION AND RELEASE 

____________________ , hereby authorize the Mississippi Lottery 
Corporation or its designee to conduct a Vendor background investigation pursuant to Sections 
35 and 26 of The Alyce G. Clarke Mississippi Lottery Law, including but not limited to the 
criminal and financial credit history of ____________________ , and 
hereby release the Mississippi Lottery Corporation, its officers, Board of Directors, agents and 
employees and the State of Mississippi from any liability arising out of, in connection with or 
resulting therefrom. Further, I hereby release all organizations, individuals, agencies, and other 
employees and agents from any liability that may result from their furnishing such information 
and authorize all organizations, individuals, agencies and their employees and agents contacted 
by the Mississippi Lottery Corporation or its designee to provide such information. A photocopy 
of this release will be valid as an original thereof, even though said photocopy does not contain 
an original writing of my signature. 

Business Address: 

City/State/Zip Code: 

Printed Name: 

Signature: 

Title: 

Date: 
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ATTACHMENT E 

CONSENT FORM 

I hereby authorize the Mississippi Lottery Corporation or its designee to request and receive any 
criminal history record information pertaining to me that may be in the files of any criminal 
justice agency. 

Sex 

Notary 

Date: 

Race 

Full Name Printed 
(First, Middle, Last - 110 initials) 

Street Address 

City State Zip 

_!_!_ 
Date ofBitth 

Signature 

Notary 

Attachment E 
Page I 

Date: 

SSN 

----------



ATTACHMENT F 

ONLINE PAPER SPECIFICATIONS 

Type: Thermal, no ground wood allowed. No smudges, watermarks ( other than logo patterns or 
border advertising as approved by the Corporation), embossed or printed patterns shall be 
present. 

Initiation: 65.5° C (150°F) 

Functional: 85°C (I 85°F) 

Image Intensity: 5.2@ 149°C (300°F), average (based on average BNL opacimeter readings). 

Basis Weight: 20.0 ± 1.0 lbs. (75.20 ± 3.76 g/m2); Caliper target 0.0032 in. (0.08 mm). 

Caliper (Thickness): 0.0030 to 0.0037 in. (0.08 to 0.09 mm). 

Reflectance: The entire stock shall have a 75% minimum reflectance as measured with a 
Macbeth PCM II print contrast meter. The face side of the stock must be the thermal coated side. 

Dirt in Paper: Not to exceed IO pa1ts per million. 

Smoothness: 

Face Side (Thermal): 65 maximum (Sheffield) 

Reverse Side: 120 maximum (Sheffield) 

Stiffness: 

Machine Direction: I 00 mg (Gurley) nominal 

Cross Direction: 80 mg (Gurley) nominal 

Tear Resistance: The tear resistance is performed using Elmendorf method per TAPP! T4 l 4om-
88 on an average of no less than IO measurements. 

Machine Direction: 37-70 g (Elmendorf) 

Cross Direction: 40-70 g (Elmendorf) 

Test Conditions: 

Temperature: 73.4 ± l .8°F (23 ± 2°C) 

Relative Humidity: 50 + 5% 
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Durability: Separate samples with black printed characters shall be exposed to the following 
durability tests for a period of 24 hours, except milk at 12 hours. The maximum reflectance of 
the black numbers shall not exceed more than 30% as processed on the Macbeth PCM II Optical 
tester using a barium sulfate plaque as 100% standard reflectance. Regions on the paper which 
have been blushed by the thermal printing process shall not have their reflectance increased to 
more than 30%, when measured by the Macbeth PCM 11, when exposed to the following 
conditions. Regions on the paper which have not been blushed by the thermal printing process 
shall not have their reflectance changed by more than 5%, as measured by the Macbeth PCM II, 
when exposed to the following conditions: 

• 50°C 

• 40 watt fluorescent light, height 1.0 inch from the paper. 

• Placed between two PVC sheets with a 15 lb. weight on top. 

• Immersed in water at room temperature. 

• Immersed in whole milk at room temperature. 

• Coated with butter or margarine at room temperature. 

• Coated with lanolin softeners at room temperature. 

Ticket Dimeusions: 5" fixed length and 3.5" fixed width 
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LOTTERY GAMING SYSTEMS AGREEMENT 

THIS LOTTERY GAMING SYSTEMS AGREEMENT (the "Agreement") is made and 
entered into this __ day of _______ , 2019 (the "Effective Date"), by and 
between MISSISSIPPI LOTTERY CORPORATION ("MLC"), a corporation of the State of 
Mississippi, created pursuant to the Alyce G. Clarke Mississippi Lottery Law (Miss. Code Ann. 
§§ 27-115-1 et seq.} (as may be amended from time to time, the "Act"), and 
___________ , a corporation organized under the laws of the State of 

-------(the "VENDOR"). 

W I TN E S S ET H: 

WHEREAS, MLC was created to organize and operate a state lottery in the State of 
Mississippi (the "Lottery"); 

WHEREAS, VENDOR, on behalf of itself and ce1tain of its "Subcontractors" (as defined 
in Section 3(a) hereof) with which it will enter into contracts, submitted the proposal dated 
_______ ,, 2019, attached hereto as Exhibit A and incorporated herein by reference (the 
"Proposal"), to MLC in response to MLC's Request For Proposals for Online Lottery Gaming 
System dated June 27, 2019, attached hereto as Exhibit B and incorporated herein by reference 
(the "RFP"), as interpreted by MLC's Answers to Questions concerning the RFP, which were 
published by MLC on , 2019, attached hereto as Exhibit C and incorporated 
herein by reference (the "Answers"); and 

WHEREAS, subject to the terms and conditions hereinafter set fo1th, MLC desires to 
retain VENDOR to provide lottery gaming systems and services to MLC, and VENDOR desires 
to provide such systems and perform such services for MLC. 

NOW, THEREFORE, for and in consideration of the premises, the mutual promises, 
covenants and agreements contained herein, and other good and valuable consideration, the 
receipt and sufficiency of which are hereby expressly acknowledged, the patties hereto hereby 
agree as follows: 

1. SERVICES 

Subject to the terms and conditions set forth in this Agreement, MLC retains VENDOR to 
provide lottery gaming systems and services to MLC as contemplated by the RFP, the Answers 
and the Proposal, and VENDOR agrees to provide such systems and render such services to 
MLC. 

2. DUTIES AND RESPONSIBILITIES OF VENDOR AND SUBCONTRACTORS 

(a) VENDOR and its Subcontractors will work in conjunction with the President of 
MLC (the "President"), MLC staff, MLC Board of Directors (the "Board") and the other 
vendors, subcontractors, employees, agents, retailers and consultants of MLC. VENDOR 
and its Subcontractors will provide lottery gaming systems, equipment and services to 
MLC as detailed in the RFP, the Answers and the Proposal and will perform such specific 



3. 

services and provide such deliverables and equipment as requested, from time to time, 
orally or in writing, by the President, his designee(s) or the Board, provided such services, 
deliverables and equipment are within the scope set forth in any of this Agreement, the 
RFP, the Answers or the Proposal. Except as otherwise set fotth herein, VENDOR agrees 
that all systems, deliverables, equipment and services to be provided to MLC under this 
Agreement shall be capable of the full level of capacity and capability required by the RFP 
and the Answers. 

(b) VENDOR, and its Subcontractors as requested from time to time, shall meet 
regularly with the President or his designee(s) and shall establish work plans, 
implementation schedules and timetables for completion as and when required by the 
President or his designee(s). 

(c) VENDOR hereby agrees to use its best efforts to make available to MLC such of 
its employees and its Subcontractors as may be necessary or appropriate for the timely 
performance of VENDOR's obligations pursuant to this Agreement. No employee or agent 
of VENDOR or any of its Subcontractors shall unde1take or patticipate in, during the term 
of this Agreement, any other engagement which will interfere with the completion of the 
work contemplated by this Agreement. VENDOR will provide to MLC, as requested from 
time to time, written reports of the names and work schedules of VENDOR's and the 
Subcontractors' employees who will be performing services pursuant to this Agreement. 

SUBCONTRACTORS 

(a) None of VENDOR or any Subcontractors will subcontract or otherwise assign any 
or all of its duties or obligations under this Agreement to any individual or entity without 
the prior written consent of MLC in each instance, which consent may be withheld in 
MLC's sole discretion. VENDOR will provide MLC with the name, qualifications, 
experience and expected duties of each proposed subcontractor under this Agreement each 
time it desires to retain a subcontractor. All subcontractors which are approved by MLC 
for work pursuant hereto will be defined collectively as the "Subcontractors" and 
individually as a "Subcontractor" and will become a subcontractor for purposes hereof 
and must execute such agreements or other documentation as may be necessary pursuant 
to the Act or as MLC may require. VENDOR agrees that it will obtain the prior consent of 
the President or his designee(s) prior to having any Subcontractor perform any activities 
for MLC under this Agreement. 

(b) Upon the request of MLC, VENDOR will promptly provide MLC with copies of 
all subcontracts and other agreements entered into by VENDOR with respect to its 
obligations under this Agreement. No such subcontract or other agreement may contain 
any terms or conditions inconsistent or in conflict with the terms and conditions 
contained in this Agreement. In the event of any such inconsistent or conflicting 
provisions, such inconsistencies or conflicts will be resolved in favor of this Agreement. 

( c) MLC shall have the right, at any time and from time to time, to instruct VENDOR 
not to use the services of any Subcontractor, individual or employee in connection with the 
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work to be performed for MLC under this Agreement, and VENDOR agrees to comply 
with all such instructions. 

(d) Notwithstanding anything herein to the contrary, VENDOR will remain fully liable 
and responsible for all work to be performed under this Agreement, whether or not 
subcontracted to or performed by a Subcontractor or any other person or entity retained by 
VENDOR or under VENDOR's control, and VENDOR will ensure the compliance of its 
employees, and will exercise its best efforts to ensure the compliance of, and in any event 
be responsible for, Subcontractors and their employees with the terms of this Agreement, 
the Act and all other applicable laws which govern the performance of services pursuant to 
this Agreement and such other standards or policies as MLC may establish from time to 
time. 

4. INDEPENDENT CONTRACTOR. 

(a) Both MLC and VENDOR, in the performance of this Agreement, will be acting in 
their own separate capacities and not as agents, employees, pattners, joint venturers or 
associates of one another. The employees or agents of one party shall not be deemed or 
construed to be the employees, agents or partners of the other party for any purposes 
whatsoever. Neither party will assume any liability for any injury (including death) to any 
persons, or any damage to any property or other claim arising out of the acts or omissions 
of the other party or any of its agents, employees or subcontractors. It is expressly 
understood and agreed that VENDOR is an independent contractor of MLC in all manners 
and respects and that neither party to this Agreement is authorized to bind the other party 
to any liability or obligation or to represent that it has any such authority, and no 
Subcontractor is authorized to bind MLC to any liability or obligation or to represent that 
it has any such authority. 

(b) VENDOR shall be solely responsible for all payments to Subcontractors and all 
compensation, withholding taxes and benefits for its employees and for providing all 
necessary unemployment and workmen's compensation insurance for its employees. 

5. COMPENSATION 

(a) As full and complete compensation for all goods and services provided by 
VENDOR pursuant to this Agreement, MLC will pay VENDOR, and VENDOR will 
accept, an amount equal to ____ percent L_%) of: 

(i) MLC's gross on-line ticket sales revenue less cancelled transactions during 
the term of this Agreement; plus 

(ii) the total number of instant tickets activated during the week, less instant 
tickets: (A) returned; (B) given as "free ticket" prizes; (C) returned as 
defective; (D) reported stolen by a retailer; or (E) issued by MLC as a 
promotion during the term of this Agreement; multiplied by the "face 
value" (i.e., non-promotion retail sales price) of instant tickets for the 
applicable game. 
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For purposes of this Section 5, a "week" shall mean the period beginning 12:01 a.m. Tuesday and 
ending at midnight Monday. 

(b) Subject to the availability of funds and any other restrictions imposed by the Act, 
the "Governing Laws and Regulations" (as defined in Section 14) or this Agreement, MLC will 
pay to VENDOR all uncontested amounts due under this Agreement on a weekly basis, unless the 
parties otherwise agree upon a less frequent payment schedule, in accordance with the policies 
and procedures established by MLC from time to time and subject to setoff or offset for all sums 
owed by VENDOR or its Subcontractors. 

(c) Within thirty (30) days after the expiration of the term of this Agreement, the 
parties shall in good faith mutually agree upon the reimbursement amount due MLC with respect 
to instant tickets activated during the term of this Agreement and: (i) returned; (ii) given as "free 
ticket" prizes; (iii) returned as defective; (iv) reported stolen by a retailer; or (v) issued by MLC as 
a promotion after the term of this Agreement. The parties hereby agree that the historical 
percentages based on the ten (I 0) week period immediately prior to the termination of this 
Agreement for each of the categories set forth in the subparagraphs of this Section 5( c) shall be 
used as the guidelines for such negotiations. VENDOR shall pay such reimbursable amount to 
MLC within fifteen (15) days after the conclusion of such negotiations. 

6. TERM 

(a) Unless sooner terminated in accordance with the provisions of Section 18 or other 
provisions of this Agreement, the RFP or the Answers, and subject to the provisions of 
Section 25 hereof, the term of this Agreement shall commence as of the Effective Date and 
shall continue for a period of seven (7) years after December I, 2019, the date on which 
MLC expects to commence instant ticket sales (the "Instant Ticket Start-Up Date"), 
subject to three (3) one (I) year extensions of the term of this Agreement as set forth 
below. 

(b) At the sole option of MLC, MLC may exercise up to three (3) one (I) year 
extensions of the term of this Agreement, which exercise may occur annually, in multiples 
of two (2) or three (3) years, or not at all. MLC shall exercise any extension and notify 
VENDOR of same no later than one hundred eighty ( I 80) days prior to the expiration of 
the term of this Agreement, as extended (if applicable). 

(c) VENDOR acknowledges and agrees that, prior to the expiration of the term of this 
Agreement, MLC will award a new contract for replacement of the lottery gaming 
systems, equipment and services provided by VENDOR under this Agreement and that 
VENDOR has no right or expectation in or to any such new contract. VENDOR further 
agrees that MLC may use the final one hundred eighty (180) days of the term of this 
Agreement to convert to the use of such replacement systems; provided that VENDOR 
shall continue to be compensated in accordance with Section 5 hereof during such one 
hundred eighty (180) day period. VENDOR shall cooperate fully and in good faith and 
shall assist MLC and the new contractor, to the extent reasonable and practical, to 
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accomplish such conversion in a timely and efficient manner, at no additional cost to MLC 
or such new contractor. 

7. WORK STANDARD 

(a) VENDOR hereby agrees that it and its Subcontractors shall at all times comply 
with and abide by all terms and conditions set forth in this Agreement, and all 
requirements of the Act and Governing Laws and Regulations. VENDOR further agrees 
that it and its Subcontractors shall perform their respective duties and responsibilities as 
set forth in this Agreement by following and applying the highest professional and 
technical guidelines and standards. 

(b) VENDOR hereby agrees that it and its Subcontractors will perform their respective 
duties and responsibilities as set forth in this Agreement with integrity and dignity and free 
from political influence, collusion and fraud. VENDOR futther agrees that none of it, its 
Subcontractors, nor any of their respective employees or agents will solicit or accept, or 
attempt to solicit or accept, any kickbacks or other inducements from any offeror, supplier, 
manufacturer or subcontractor in connection with the performance of its obligations under 
this Agreement. 

( c) If MLC becomes dissatisfied with the work product of or the working relationship 
with any of the individuals assigned to perform services under this Agreement by 
VENDOR or any Subcontractors, MLC may require the prompt replacement of any or all 
of such individuals. Personnel identified in the Proposal as performing services under this 
Agreement will continue to perform such services in their designated capacities until such 
services are completed unless they cease to be employed by VENDOR or a Subcontractor 
or unless MLC requests their removal, in which case a person or persons of suitable 
competency and acceptable to MLC, in its discretion, will be substituted forthwith. 

(d) Nothing in this Section 7 shall be construed to prevent VENDOR from using the 
services of others to perform tasks ancillary to those tasks which directly require the 
expetiise of such key personnel, including secretarial, clerical and common labor duties. 
VENDOR shall at all times remain responsible for the performance of all necessary tasks 
under the scope of this Agreement, whether performed by key personnel or other workers. 

(e) Nothing in this Agreement shall prohibit MLC from retaining the services of any 
individual or entity to perform any services on its behalf, whether or not such or similar 
services were initially contemplated to be performed by VENDOR or a Subcontractor. 
MLC is not prohibited by this Agreement from retaining the services of any individual or 
entity to perform any services it requires, and it is under no obligation to exclusively use 
the services of VENDOR or any Subcontractors. If MLC desires to add an item provided 
by an entity other than VENDOR or a Subcontractor to VENDOR's hardware or software 
systems provided pursuant hereto, then VENDOR and MLC agree to negotiate in good 
faith an amendment to this Agreement (if necessary) or a separate agreement which 
contains all of the mutually agreed-upon terms and conditions, including, without 
limitation, any price, liquidated damages and other terms. To the extent VENDOR is 
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capable of providing any such comparable item, MLC will consider any offer tendered by 
VENDOR with respect thereto. 

(f) VENDOR hereby designates ___________ , or such other 
person or persons as it may from time to time notify MLC, as its primary contact with 
MLC for purposes of this Agreement. 

8. PROGRESS REPORT AND ON-LINE TERMINAL INSTALLATION 

(a) To assure MLC that its work under this Agreement is progressing and is being 
performed in a manner consistent with MLC's policies until the start of instant and on-line 
lottery system ticket sales, VENDOR will submit written progress reports to MLC, no less 
frequently than weekly, covering all work performed by VENDOR and all Subcontractors 
in form and substance satisfactory to the President. 

(b) VENDOR hereby agrees that it shall have installed and have caused to be fully 
operational at least: (i) fifteen hundred (1,500) to seventeen hundred (1,700) full service 
on-line retailer terminals on or before December I, 2019 (subject to a possible reduction in 
the number of installed retailers in the discretion of MLC if MLC has cettified a fewer 
number of retailers as of said date); (ii) five hundred (500) additional full service on-line 
retailer terminals on or before February 1, 2020; (iii) five hundred (500) additional full 
service on-line retailer terminals no later than April I, 2020; (iv) three thousand (3,000) 
color monitors as of a mutually agreed-upon date; and (v) and three thousand (3,000) 
player activated ticket checkers whereby players can scan a ticket to determine if it's a 
winner as of a mutually agreed-upon date. 

9. CHANGES IN WORK 

By written or oral request by the President or his designee(s) to VENDOR, MLC may 
from time to time make changes in the services, deliverables or equipment to be provided by 
VENDOR or any Subcontractor, or the place of delivery or performance of such services or any 
requested deliverables or equipment; provided, however, to the extent any such changes in 
services, deliverables or equipment are outside the scope of any of this Agreement, the RFP, the 
Answers or the Proposal, MLC and VENDOR shall in good faith negotiate mutually acceptable 
terms and compensation. VENDOR and all applicable Subcontractors shall promptly comply with 
such requests and take all necessary or appropriate actions to effect such change. 

10. BOOKS AND RECORDS 

VENDOR and each Subcontractor shall provide, as soon as it is available, to MLC on an 
annual basis a copy of its audited financial statements for such year; provided, however, if a 
Subcontractor does not obtain audited financial statements, then its financial statements must be 
ce1tified by its chief financial officer. VENDOR and all Subcontractors shall maintain all books, 
documents, papers, accounting records and other evidence pertaining to the services to be 
performed under this Agreement in accordance with the Act, Governing Laws and Regulations, 
generally accepted accounting principles and any other applicable procedures established by MLC 
from time to time. VENDOR and all Subcontractors shall make all such materials available at its 
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offices, at all reasonable times during the term of this Agreement and for five (5) years after the 
date of final payment under this Agreement, for inspection by MLC, or by any authorized 
representative of MLC, and copies thereof shall be furnished to MLC by the appropriate entity, at 
no cost to MLC, if requested by MLC. MLC shall have the right to audit the records and 
operations of VENDOR and each Subcontractor with respect to the goods to be provided and 
services to be performed pursuant to this Agreement. VENDOR and Subcontractor shall also 
comply with all other requirements of the Act and Governing Laws and Regulations. 

11. CONFIDENTIALITY; OWNERSHIP OF WORK PRODUCT 

(a) For purposes of this Agreement: 

(i) "Confidential Information" means any and all items or information of a 
party which are: (A) marked "Confidential" or some such similar 
designation; or are (B) valuable, proprietary and confidential information 
belonging to or pertaining to such party that does not constitute a "Trade 
Secret" (as hereafter defined) and that is not generally known but is 
generally known only to said party and those of its employees, independent 
contractors or agents to whom such information must be confided for 
business purposes, including, without limitation, information regarding said 
patty's customers, suppliers, manufacturers and distributors; and 

(ii) a "Trade Secret" means business or technical information, including but 
not limited to a formula, pattern, program, device, compilation of 
information, method, technique, or process that: (A) derives independent 
actual or potential commercial value from not being generally known or 
readily ascertainable thorough independent development or reverse 
engineering by persons who can obtain economic value from its disclosure 
or use; and (B) is the subject of efforts that are reasonable under the 
circumstances to maintain its secrecy. 

(b) In recognition of the need of VENDOR to protect its legitimate business interests, 
MLC hereby covenants and agrees that with regard to any: (i) VENDOR Confidential 
Information, at all times during the term of this Agreement and for a period of three (3) 
years following the expiration or termination of this Agreement for any reason; and (ii) 
VENDOR Trade Secrets, at all times such information remains a Trade Secret under 
applicable law, MLC will regard and treat all such items as strictly confidential and wholly 
owned by VENDOR and will not, for any reason or in any fashion, either directly or 
indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or otherwise 
communicate any such VENDOR Confidential Information or VENDOR Trade Secrets to 
any individual or entity for any purpose other than in accordance with this Agreement, 
pursuant to the instructions from a duly authorized representative of VENDOR or except 
to the extent necessary to fulfill the purposes of this Agreement or conduct the Mississippi 
Lottery. MLC shall not be liable, however, to VENDOR or to any other person or entity, if 
despite MLC's reasonable effmts, VENDOR Confidential Information is disclosed in 
breach of the foregoing. Notwithstanding anything hereto the contrary, the entirety of 
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Section 1.5 of the RFP, the Act, the MLC's Public Records Request Policy, the Governing 
Laws and Regulations, the Mississippi Open Meetings Act (Miss. Code Ann. §§ 25-41-1 et 
seq., as amended) and the Mississippi Public Records Act of 1983, Miss. Code Ann. §§ 25-
61-1 et seq., as amended) ( collectively, the "Superseding Provisions and Statutes") shall 
supersede and control any provision of this Agreement, and MLC's confidentiality and 
nondisclosure obligations and liabilities set forth herein, or in the RFP, Answers or 
Proposal, shall be subject to, and never be greater than, as set forth in any of the 
Superseding Provisions and Statutes. 

(c) In recognition of the need of MLC to protect its legitimate business interests, 
VENDOR hereby covenants and agrees that with regard to any: (i) MLC Confidential 
Information, at all times during the term of this Agreement and for a period of three (3) 
years following the expiration or termination of this Agreement for any reason; and (ii) 
MLC Trade Secrets, at all times such information remains a Trade Secret under applicable 
law, VENDOR and all Subcontractors will regard and treat all such items as strictly 
confidential and wholly owned by MLC and will not, for any reason or in any fashion, 
either directly or indirectly use, disclose, transfer, assign, disseminate, reproduce, copy, or 
otherwise communicate any such MLC Confidential Information or MLC Trade Secrets to 
any individual or entity for any purpose other than in accordance with this Agreement or 
pursuant to the instructions from a duly authorized representative of MLC. In addition, to 
the extent the Act, the Governing Laws and Regulations or any other law imposes any 
greater restrictions or prohibitions with respect to any MLC Confidential Information, 
MLC Trade Secrets or other information or property of MLC, VENDOR covenants and 
agrees that it and all Subcontractors shall comply with such greater restrictions or 
prohibitions. To ensure the compliance by it and all Subcontractors with the provisions of 
this Section l l(c), VENDOR shall use its best efforts, including, without limitation, 
obtaining written confidentiality agreements with all Subcontractors which incorporate 
requirements no less restrictive than those set fmth herein and which contain provisions 
which permit MLC to independently enforce the requirements set fot1h in such 
agreements. 

(d) All work product, property, data, documentation or information or materials 
conceived, discovered, developed or created by VENDOR or any Subcontractor pursuant 
to this Agreement exclusively and specifically for MLC and solely for MLC's use 
(collectively, the "Work Product") shall be owned exclusively by MLC. Notwithstanding 
the foregoing, nothing contained herein shall limit or be deemed to limit VENDOR's 
intellectual property ownership rights in its basic, unmodified proprietary software 
systems which are generally provided to its customers. To the greatest extent possible, any 
Work Product shall be deemed to be a "work made for hire" (as defined in the Copyright 
Act, 17 U.S.C.A. § IOI et seq., as amended) and owned exclusively by MLC. VENDOR 
hereby unconditionally and irrevocably transfers and assigns to MLC, and VENDOR shall 
cause all Subcontractors and others it retains to irrevocably transfer and assign to MLC, all 
right, title and interest in or to any Work Product, including, without limitation, all patents, 
copyrights, Trade Secrets, trademarks, service marks and other intellectual property rights 
therein. VENDOR agrees to execute and deliver to MLC, and to cause its Subcontractors 
and others it retains to execute and deliver, any transfers, assignments, documents or other 

8 



instruments which MLC may deem necessary or appropriate, from time to time, to vest 
complete title and ownership of any Work Product, and all associated intellectual 
property and other rights, exclusively in MLC. During the performance of the services 
and provisions of the goods specified herein, VENDOR shall be responsible for any loss 
or damage to any Work Product while in the possession of VENDOR or any 
Subcontractor, and any loss or damage thereto shall be restored at VENDOR's expense. 
MLC shall have full, immediate and unrestricted access to all Work Product during the 
term of this Agreement. 

(e) MLC hereby grants to VENDOR a fully paid-up, non-exclusive, perpetual and 
transferable license to use, sublicense, modify and create derivative works of software, 
hardware, equipment, firmware and mask works which are owned by MLC and created 
solely by VENDOR or any Subcontractor, and which constitute Work Product (the 
"Created Work Product Items"). While MLC has the free rights to use, modify and 
create derivative works of such Created Work Product Items for its own use, it agrees not 
to license any of the rights licensed to VENDOR to any other entity unless VENDOR: (i) 
ceases to function as a going concern; (ii) files, or has filed against it, any bankruptcy or 
insolvency proceeding of any kind; (iii) dissolves, liquidates or otherwise ceases its 
corporate existence; (iv) makes an assignment for the benefit of its creditors; or (v) 
VENDOR announces it will cease, or actually ceases, to perform continuing maintenance, 
suppmt or enhancement services with regard to Created Work Product Items (any of the 
foregoing events being defined as "Material Event"). Upon the occurrence of any 
Material Event, the license granted by this Section l l(e) to VENDOR with respect to the 
Created Work Product Items, and any restrictions of MLC's rights with respect to such 
Created Work Product Items set fmth in this Section l l(e) shall immediately terminate 
and cease, and MLC shall have the right, without limitation, to grant to another entity a 
license to use, modify and create derivative works of Created Work Product Items for the 
use or benefit of MLC. 

(t) VENDOR hereby grants to MLC a fully paid-up, non-exclusive, perpetual, non
transferable license for MLC to use all software which is provided by VENDOR or 
Subcontractors for the use by or benefit of MLC pursuant to this Agreement, whether such 
software is currently set forth in the Proposal or subsequently provided ( collectively, the 
"VENDOR Software"). Upon the occurrence of a Material Event, in addition to any rights 
or licenses which MLC may acquire pursuant to any source code escrow agreement 
required by Section 3.9 of the RFP or otherwise entered into for the benefit of MLC, 
MLC's license to the VENDOR Software shall automatically be expanded to include the 
license and right for MLC, or others on behalf of MLC, to use, modify and create 
derivative works of the VENDOR Software for MLC's use or benefit. 

(g) VENDOR hereby agrees to develop, test and implement, within one hundred 
twenty (120) days of when specifications are mutually agreed upon in good faith, any 
modifications or additional functionality to VENDOR'S back-office, online and instant 
ticket gaming software system which MLC requests. 

9 



(h) Notwithstanding the foregoing, the nondisclosure restrictions of Section 11 (b) shall 
not apply to VENDOR information that is: (i) generally known to the public other than 
due to a disclosure by MLC; (ii) already known to MLC at the time it is disclosed by 
VENDOR to MLC; (iii) independently developed by MLC; or (iv) received by MLC from 
a pa1ty that MLC believed in good faith had the right to make such disclosure. 

(i) Notwithstanding the foregoing, the nondisclosure restrictions of Section 11 ( c) shall 
not apply to MLC information that is: (i) generally known to the public other than due to a 
disclosure by VENDOR or a Subcontractor; (ii) already known to VENDOR at the time it 
is disclosed by MLC to VENDOR; (iii) independently developed by VENDOR; or (iv) 
received by VENDOR from a third party that VENDOR believed in good faith had the 
right to make such disclosure. 

12. LIMITATION OF LIABILITY 

THE PAYMENT OBLIGATIONS UNDERTAKEN BY MLC UNDER THIS 
AGREEMENT ARE SUBJECT TO THE AVAILABILITY OF FUNDS TO MLC. THERE 
SHALL BE NO LIABILITY ON THE PART OF MLC EXCEPT TO THE EXTENT OF 
AVAILABLE FUNDS PERMITTED TO BE PAID FROM THE PROCEEDS OF 
LOTTERY OPERATIONS AND OTHER FUNDS AVAILABLE TO MLC. 
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNDER NO 
CIRCUMSTANCES WILL THE STATE OF MISSISSIPPI, ITS GENERAL FUND OR 
ANY OF ITS AGENCIES OR POLITICAL SUBDIVISIONS BE RESPONSIBLE OR 
LIABLE AS A RESULT OF THIS AGREEMENT OR ANY LIABILITY CREATED 
HEREBY OR ARISING HEREUNDER. 

13. ANTITRUST ACTIONS 

VENDOR hereby conveys, sells, assigns and transfers to MLC all of its right, title and 
interest in and to all causes of action it may now have or hereafter acquire under the antitrust laws 
of the United States of America and the State of Mississippi relating to any systems, equipment 
and services acquired by MLC under this Agreement. 

14. COMPLIANCE WITH LAWS 

VENDOR agrees to comply with all applicable rules, policies, procedures and regulations 
adopted from time to time by MLC under the Act and all other applicable federal, state and local 
laws, rules, regulations, ordinances or executive orders, including, without limitation, the 
Americans with Disabilities Act of 1990 (42 U.S.C. §§ 1201 et seq.) and all other labor, 
employment and anti-discrimination laws, and all provisions required thereby to be included 
herein, are hereby incorporated by reference (all of the foregoing being sometimes referred to 
collectively as the "Governing Laws and Regnlations"). 

15. REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS 
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VENDOR hereby represents, warrants or covenants, as the case may be, to MLC, on its 
own behalf and with respect to each of its Subcontractors that as of the Effective Date and at all 
times throughout the term of this Agreement, as follows: 

(a) VENDOR has the power and authority to execute and deliver this Agreement and 
to perform its obligations under this Agreement, and VENDOR has taken all necessary 
and appropriate action to authorize the execution and delivery of this Agreement and the 
performance of its obligations under this Agreement. The execution and delivery of this 
Agreement and the performance of its obligations under this Agreement are not in 
contravention of any provisions of law or any material indenture or agreement by which 
VENDOR is bound and do not require the consent or approval of any governmental body, 
agency, authority or other person or entity which has not been obtained. This Agreement 
constitutes the valid and legally binding obligation of VENDOR, enforceable against 
VENDOR in accordance with its terms. 

(b) VENDOR and its Subcontractors have disclosed or will disclose to MLC all 
matters required to be disclosed under the Governing Laws and Regulations. In addition, 
VENDOR recognizes and acknowledges that there are certain limitations on its activities, 
and the activities of its Subcontractors, now and in the future, including, but not limited to, 
limitations on ce1tain political contributions, limitations on the ability to submit proposals 
in response to subsequent requests for proposals issued by MLC, limitations on the ability 
to enter into or perform contracts or other arrangements with certain third parties, and 
limitations on the ability to purchase lottery tickets, all of which shall be honored. Some of 
these restrictions also apply to the employees of VENDOR and the members of such 
employees' households, and VENDOR will enforce such restrictions upon its employees 
and Subcontractors. 

(c) Neither VENDOR, the Subcontractors nor any of its or their respective officers, 
directors, partners or major shareholders (i) have ever been found guilty of, or plead 
guilty to, any crime in any way related to the security, integrity or operation of any 
lottery in any jurisdiction; (ii) currently under indictment for any crime in any way 
related to the security, integrity or operation of any lottery in any jurisdiction; or (iii) 
have ever been found to be in possession of any illegal lottery device. 

(d) Neither VENDOR, the Subcontractors nor any of its or their respective officers, 
directors, partners or major shareholders has an ownership interest in any entity that has 
supplied consultation services under contract to MLC with respect to the RFP. 

(e) No "public official" has an ownership interest of five percent (5%) or more in 
VENDOR or any of the Subcontractors. 

(f) VENDOR and all Subcontractors (i) are, and will remain at all times during the 
term of this Agreement, qualified to do business in the State of Mississippi; (ii) have 
obtained a signed tax clearance from the Mississippi Commissioner of Revenue indicating 
that it is current in filing all applicable tax returns and in payment of all taxes, interest and 
penalties owed to the State of Mississippi, excluding items under formal appeal pursuant 
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to applicable statutes; and (iii) will file Mississippi income tax returns at all times during 
the term of this Agreement. 

(g) Neither VENDOR nor any Subcontractor are currently debarred from contracting 
with any political subdivision or agency of the State of Mississippi or federal government, 
and neither VENDOR nor any Subcontractor is an agent of a person or entity that is 
currently debarred from contracting with any political subdivision or agency of the State 
of Mississippi or federal government. 

(h) All Work Product: (i) shall be prepared, worked on and completed solely by 
employees of VENDOR or a Subcontractor in the scope of their employment or by 
independent contractors of VENDOR or a Subcontractor working under the strict and 
direct supervision of such employees; (ii) shall be original works of authorship; (iii) shall 
not infringe, plagiarize, pirate or constitute misappropriations of any copyrights, 
trademarks, service marks, trade names, patents, Confidential Information, Trade Secrets 
or other intellectual properties or proprietary rights of any individuals or entities; and (iv) 
shall not be false, misleading, actionable, defamatory, libelous or constitute an invasion of 
privacy of any individual or entity. 

(i) None of VENDOR or any Subcontractors, nor any of its or their respective 
employees, officers, directors, pattners or major shareholders, shall issue any press release, 
conduct any press or news conference, participate in any media interview or otherwise 
make any public statement or announcement on behalf of, with respect to or in connection 
with this Agreement, MLC or the Lottery without the prior written consent of the 
President or his designee(s) in each instance. 

(j) None of VENDOR or any Subcontractors, nor any of its or their respective 
employees, officers, directors, partners or major shareholders, shall use MLC's or the 
Lottery's name, logos, images or any other information or data related to the services to be 
provided pursuant to this Agreement as a part of or in connection with any commercial 
advertising without the prior written consent of the President or his designee(s) in each 
instance. 

(k) VENDOR's and all Subcontractors' computer systems, and all of its or their 
respective equipment and components, used in connection with this Agreement shall in all 
respects meet any requirements, performance standards and specifications of the RFP, the 
Answers, the Proposal and this Agreement, and design of and software used in connection 
with VENDOR's and all Subcontractors' computer systems shall be suitable and fit for the 
purposes of an on-line, player-selection lottery, instant ticket gaming system and retailer 
activated bar code reader data collection system. 

(I) All equipment and components of VENDOR's and all Subcontractors' computer 
systems, other than as permitted by the RFP, shall be new equipment and shall conform to 
the manufacturer's current official published specifications. Unless MLC is otherwise 
notified by VENDOR, all such equipment and components not manufactured by 
VENDOR or a Subcontractor shall carry manufacturer warranties of merchantability and 
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warranties against defects in materials and workmanship. All adjustments, repairs and 
replacement parts necessary to maintain such equipment and components in good working 
order shall be promptly provided and performed by VENDOR. Any such equipment or 
components not meeting the requirements set forth herein shall be replaced by VENDOR 
as soon as feasible and without cost to MLC. 

(m) VENDOR and all Subcontractors shall keep all of their hardware and equipment 
used in connection with the Lottery in good condition and repair and shall make all 
reasonable efforts to prevent anything that may materially impair the operations thereof. 
Such hardware and equipment shall not be used in violation of this Agreement, the RFP, 
the Act or any of the Governing Laws and Regulations, and neither VENDOR nor any 
Subcontractor shall pledge, grant a security interest or lien on, hypothecate or otherwise 
encumber such hardware or equipment or otherwise dedicate the use of such hardware or 
equipment in such a way as to compromise the ability of MLC to use same for the proper 
functioning of the Lottery or the ability of VENDOR or any Subcontractor to perform its 
or their obligations under this Agreement. 

(n) All systems analysis, systems design and programming prepared or done by 
VENDOR or any Subcontractor in connection with this Agreement, the RFP or the 
Proposal have been and shall be prepared or done in a workmanlike manner consistent 
with the highest professional and technical guidelines and standards of the industry in 
which VENDOR is engaged. 

(o) All computer programs and equipment implemented by VENDOR or any 
Subcontractor for performance under this Agreement shall meet their stated performance 
standards and shall correctly and accurately perform their intended functions in all 
material respects on all hardware and other equipment supplied by MLC, VENDOR or any 
Subcontractor. 

(p) All Lottery games provided by VENDOR pursuant to this Agreement shall in all 
respects conform to, and function in accordance with, their specifications and designs, 
as approved by MLC. Without limiting the generality of the foregoing, VENDOR's 
computer system: (i) shall issue Lottery tickets only from authorized terminals; (ii) shall 
only authorize payment on legitimate winning tickets; and (iii) if the game design so 
provides, shall limit purchases on any given number or numbers. 

16. OBLIGATIONS OF VENDOR 

(a) VENDOR shall provide to MLC on an annual basis an updated certificate of 
existence showing that it and each Subcontractor are qualified to transact business in the 
State of Mississippi. 

(b) VENDOR agrees to fully disclose to MLC all matters materially affecting MLC, 
this Agreement or the performance of this Agreement and all matters reasonably necessary 
to perform background and security investigations with respect to VENDOR, the 
Subcontractors, their respective officers, directors, partners, shareholders and employees, 
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and the individuals performing services pursuant to this Agreement or otherwise for the 
benefit of MLC or the Lottery. In addition, VENDOR acknowledges that some or all of its 
employees, officers, directors, pattners and shareholders, and its Subcontractors and their 
respective employees, officers, directors, partners and shareholders, may be required to 
submit to background and other investigations, and VENDOR shall cause any such 
individuals or Subcontractors to fully cooperate with any such investigations and to provide 
all necessary information and authorizations in connection therewith. VENDOR fmther 
agrees that it will routinely and continuously update all information disclosed to MLC 
pursuant to this Agreement or the RFP, including, without limitation, any breaches of all 
representations, warranties and additional covenants set forth in Section 15 hereof, no less 
often than every six (6) months; provided, however, VENDOR shall as soon as possible 
notify MLC upon the occurrence of any event the effect or results of which VENDOR 
would be required to disclose, or to update a previous disclosure, to MLC under this 
Agreement or the RFP and which materially affect MLC, VENDOR, the Subcontractors, 
any of their respective officers, directors, partners, shareholders or employees, this 
Agreement or the performance of this Agreement. VENDOR further agrees to notify 
MLC: (i) as soon as possible, but no more than five (5) days after the filing of any criminal 
proceeding or issuance of any indictment involving VENDOR or any Subcontractor or any 
officer, director or employee of Vendor or any Subcontractor; and (ii) within thirty (30) 
days of VENDOR's first learning of any civil or administrative proceeding involving 
VENDOR or any Subcontractor or any officer, director or employee of Vendor or any 
Subcontractor; provided, however, if any such proceeding would have a material adverse 
effect on VENDOR or a Subcontractor or their ability to perform pursuant to this 
Agreement, then such notice must be delivered to MLC no more than five (5) days after 
VENDOR learns of such proceeding. 

( c) VENDOR must, contemporaneously with the execution of this Agreement, post 
and maintain at least throughout the term of this Agreement a performance bond (the 
"Bond"), letter of credit from a bank, or deposit securities, pursuant to Section 35 of the 
Act and acceptable to the MLC in its sole discretion, in an amount equal to Fifteen Million 
Dollars ($15,000,000). The security provided by VENDOR pursuant to this Section 16(c) 
shall provide funds to MLC in the event MLC suffers any liability, loss, damage or 
expense as a result of VEN DO R's failure to fully and completely perform any or all of the 
requirements contained in this Agreement, including, without limitation, VENDOR's 
obligation to pay any liquidated damages due hereunder or to indemnify MLC pursuant 
hereto. The Bond may be renewable annually, provided that: (i) it provides that, in the 
event the Bond will not be renewed for an additional year, MLC will be provided written 
notice thereof at least thirty (30) days prior to the expiration thereof; and (ii) if any such 
Bond is not renewed for an additional year, VENDOR must obtain a replacement 
equivalent Bond or letter of credit to be in place so that at no time is VENDOR in 
violation of its obligation pursuant to this Section 16( c) to maintain a performance bond at 
least throughout the term of this Agreement. 

(d) VENDOR shall maintain the following types and amounts of insurance during the 
term of this Agreement, designating MLC as an additional insured on each policy: 
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(i) General liability insurance in the amount of $5,000,000.00; 

(ii) Property insurance in the amount of replacement cost; 

(iii) Errors and omissions insurance in the amount of $5,000,000.00; 

(iv) Automobile liability insurance in the amount of$5,000,000.00; 

(v) Crime insurance in the amount of$5,000,000.00; 

(vi) Cyber and Privacy insurance in the amount of $5,000,000.00; 

(vii) Social Engineering Fraud insurance in the amount of $5,000,000.00; 

(viii) Workman's Compensation Insurance at or above the levels required by the 
State of Mississippi; 

(ix) Self-insurance with respect to equipment in the field; and 

(x) Such other types and amounts of insurance as MLC shall from time to time 
reasonably require. 

(e) VENDOR shall provide MLC with certificates of insurance within ten (10) days 
after the date hereof and evidence of any renewed bonds or insurance policies within five 
(5) days prior to the expiration of the then existing bonds or insurance policies. All bonds 
and insurance required of VENDOR by this Agreement must be issued by companies or 
financial institutions which are financially rated "A" or better ( or a comparable rating) by 
a nationally recognized rating agency and duly licensed, admitted and authorized to 
transact business in the State of Mississippi. 

(t) VENDOR agrees to escrow the source codes to all applicable software and other 
similar proprietary materials developed or provided by VENDOR or any Subcontractor in 
connection with its performance under this Agreement, in accordance with a standard 
Source Code Escrow Agreement in form and substance acceptable to MLC, in its sole 
discretion. VENDOR hereby grants to MLC a perpetual, non-exclusive, non-transferable, 
non-sublicensable license to use any and all proprietary materials owned by it and used in 
connection with its performance under this Agreement. VENDOR hereby further grants to 
MLC all rights and authority to modify such proprietary materials in any manner MLC 
deems necessary following the occurrence of a Material Event or in the event they are 
released from escrow pursuant to any Source Code Escrow Agreement. 

(g) VENDOR shall, at its own expense, conduct trademark and service mark searches 
with respect to the names of all on-line games provided by VENDOR for use in 
connection with the Lottery. 

(h) VENDOR and its Subcontractors shall allow any authorized representatives of 
MLC to inspect, at reasonable times with notice upon arrival, the plants, places of business 
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and job sites of VENDOR or any Subcontractors which are being used in connection with 
the performance of this Agreement. VENDOR shall not change the location of its 
computer system, offices or service facilities used in connection with this Agreement 
without the prior written approval of MLC. 

(i) VENDOR shall establish and maintain a physical and software 
security program that is acceptable to MLC and shall adhere to all security requirements 
established from time to time by MLC. 

17. TAXES 

MLC will not be responsible for any taxes levied on VENDOR or any Subcontractor as a 
result of the execution, delivery or performance of this Agreement. VENDOR and Subcontractors 
shall pay and discharge any and all such taxes in a timely manner. 

18. TERMINATION 

(a) Notwithstanding anything herein to the contrary, MLC may cancel and terminate 
this Agreement: (i) if VENDOR fails to correct or cure any breach of any of Sections 7(b ), 
15(c), 15(d), 15(e), IS(i), 16(b), 16(h) or 16(i) of this Agreement (collectively, the "Major 
Sections") within seventy-two (72) hours of the earlier of: (A) VENDOR's having 
knowledge of such breach; or (B) VENDOR's receiving oral or written notice of such 
breach from MLC; or (ii) if VENDOR fails to correct or cure any breach of any other 
provisions or Sections of this Agreement, other than Major Sections, after thirty (30) 
calendar days' prior written notice from MLC. 

(b) If MLC, after thirty (30) calendar days' prior written notice from VENDOR, fails 
to correct or cure any breach of this Agreement, then VENDOR may cancel and terminate 
this Agreement and in due course collect monies properly due up to and including the date 
of such termination. 

(c) In the event that either party hereto is unable to perform any of its obligations 
under this Agreement, or to enjoy any of its benefits because of natural disaster, actions or 
decrees of governmental bodies or communication line failure, or other events of force 
majeure not the fault of the affected patty, the affected party shall immediately give notice 
to the other patty and shall do everything possible to resume performance. Upon receipt of 
such notice, each party's obligations under this Agreement shall be immediately 
suspended. If the period of non-performance exceeds thitty (30) days from the receipt of 
notice of an event described in this Section 18(c), the party whose ability to perform has 
not been so affected may terminate this Agreement by giving written notice thereof to the 
other party. 

(d) If, for any reason other than a breach of this Agreement by MLC, VENDOR is 
unable to perform its obligations hereunder, MLC shall acquire a usufruct (or the 
equivalent thereof) in all property owned by VENDOR or any Subcontractor which is used 
in conjunction with, and is necessary to, the performance of this Agreement, which 
usufruct shall exist until the expiration or termination of this Agreement. 
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(e) If VENDOR is unable to install the appropriate number of on-line lottery terminals 
by any of the corresponding dates as set forth in any subsection of Section 8(b) hereof due 
solely to MLC's failure to timely identify for VENDOR the appropriate number of 
corresponding locations therefore, then, in any such event, VENDOR shall be able to 
extend the installation deadline set fmth in solely the affected subsection of Section 8(b) 
by the number of days equal to the number of days MLC is late (the "Number of Late 
Days") in getting such necessary information to VENDOR, and no otherwise applicable 
liquidated damages or default provisions of this Agreement shall be applicable in solely 
such instance until the new deadline for such affected subsection of Section 8(b ), which 
shall be amended to be the Number of Late Days after the original deadline set forth 
herein. 

(LIQUIDATED DAMAGES PROV/SONS, DESCRIPTIONS AND LEVELS MUST BE 
NEGOTIATED, REVIEWED AND CONFORMED TO RFP, PROPOSAL AND FINAL 
AGREED-UPON NEGOTIATED PROVISIONS) 

19. LIQUIDATED DAMAGES 

(a) If any of the below-described events occurs, MLC shall have the right to assess 
VENDOR for liquidated damages subject to the maximum liquidated damage amounts set 
forth below corresponding to each such event: 

(i) Delay in the start of the lottery($ ____ __, 

(ii) Delay in response to Retailer service calls ($ ____ _, 

(iii) Delay in System operations($ ____ __,. 

(iv) Delay in the start of a new game ($ ____ _, 

(v) System downtime($ ____ __, 

(vi) Terminal downtime ($ ____ __, 

(vii) Delayed monitor repair($ ____ _, 

(viii) Insufficient Vendor resources($ ____ __, 

(ix) Failure to provide enhancements ($ ____ __, 

(x) Shortage of online ticket stock ($ ____ __, 

(xi) Security violations ($ ____ _, 

(xii) Failure to deliver log files ($ ____ __, 

(xiii) Untimely software additions or modifications ($ ____ _, 
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(xiv) Untimely repmts ($ ____ __, 

(xv) Claimed prize tickets not approved by MLC ($ ____ ~ 

(xvi) Defective or nonconforming tickets ($ ____ ~ 

(xvii) Unavailability of the telemarketing and inventory control system 
($ ___ ~ 

(xviii) Untimely or unauthorized software modifications ($ ____ J; and 

(xix) Incomplete or incorrect game validation files ($ ____ J 

(b) VENDOR and MLC hereby acknowledge and agree that: 

(i) MLC's damages following the occurrence of any event set forth in Section 
l 9(a) hereof are difficult or impossible to accurately estimate or calculate; 

(ii) the liquidated damages amounts set forth in Section l 9(a) hereof are 
reasonable pre-estimates of what MLC's damages would be in the event of 
the occurrence of any such events and, if assessed, shall be MLC's sole 
remedy with respect to such events; 

(iii) it is their mutual intention that Section l 9(a) hereof provide for liquidated 
damages to compensate MLC upon the occurrence of such an event, rather 
than penalties to deter VENDOR from breaching this Agreement and/or to 
punish VENDOR upon the occurrence of such an event; 

(iv) to the extent an event occurs for which liquidated damages are 
assessable under more than one subsection of Section l 9(a), MLC shall 
recover under only such subsection that provides for the highest 
amount of liquidated damages; and 

(v) MLC shall have the right, in its sole discretion, to waive (in whole or in 
part) payment by VENDOR of liquidated damages due hereunder. A 
waiver in any one instance shall be strictly limited to that specific instance 
and shall not in any way constitute or be construed to be a waiver of the 
payment of any other liquidated damages that are due or may become due 
hereunder. 

20. INDEMNIFICATION 

(a) VENDOR agrees to indemnify, defend and hold harmless MLC, the Board, its 
agents, officers, directors and employees, the State of Mississippi and its agencies and 
political subdivisions, and their respective agents, officers and employees, against any and 
all suits, damages, expenses (including, without limitation, comt costs, attorneys' fees and 
other damages), losses, liabilities and claims of any kind, caused by or resulting from any 
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21. 

breach of this Agreement or any other act or omission of VENDOR, the Subcontractors, or 
any of its or their respective agents or employees, whether the same may be the result of 
negligence, responsibility under strict liability standards, any other substandard conduct or 
otherwise. 

(b) In addition, VENDOR agrees to indemnify, defend and hold harmless MLC, the 
Board, its agents, officers, directors and employees, the State of Mississippi and its 
agencies and political subdivisions, and their respective agents, officers and employees, 
against any and all suits, damages, expenses (including, without limitation, court costs, 
attorneys' fees and other damages), losses, liabilities and claims of any kind, arising out of, 
in connection with or resulting from the development, possession, license, modifications 
or use of any copyrighted or non-copyrighted composition, trademark, service mark, 
service process, patented invention or item, trade secret, article or appliance furnished to 
MLC, or used in the performance of this Agreement, by VENDOR or any Subcontractor, 
excluding claims for personal injury. 

CONFLICT RESOLUTION PROCEDURES 

Prior to bringing any judicial enforcement action with respect to any claims or 
controversies arising in connection with the performance of this Agreement, VENDOR must first 
pursue and exhaust any and all remedies available to it in accordance with the dispute resolution 
procedures adopted by MLC, as amended from time to time ( collectively, the "Dispute 
Resolution Procedures"). 

22. NOTICES 

(a) All notices and statements provided for or required by this Agreement shall be in 
writing, and shall be delivered personally to the other designated party, or mailed by 
ce1tified or registered mail, return receipt requested, or delivered by a recognized national 
overnight courier service, as follows: 

Ifto MLC: 

with a copy to: 

Ifto VENDOR: 

Mississippi Lottery Corporation 
c/o Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 3920 l 
Attn: Thomas N. Shaheen, President 

Lucien Smith 
Balch & Bingham LLP 
188 E. Capitol Street, Suite 1400 
Jackson, MS 3920 l 

VENDOR 
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Attn: 

with a copy to: 

Attn: 

(b) Either paity hereto may change the address and/or person to which notice is to be 
sent by written notice to the other party in accordance with the provisions of this Section 
22. 

23. MISCELLANEOUS 

(a) This Agreement, together with the Proposals, the Answers and the RFP, contains 
the entire agreement and understanding concerning the subject matter hereof between the 
parties hereto. Notwithstanding anything herein to the contrary, in the event of an 
inconsistency among this Agreement, the Proposal, the Answers and/or the RFP, the terms 
of this Agreement, as may be amended pursuant hereto, shall control the Answers, the 
terms of the Answers shall control the RFP, and the terms of the RFP shall control the 
Proposal. No waiver, termination or discharge of this Agreement, or any of the terms or 
provisions hereof, shall be binding upon either party hereto unless confirmed in writing. 
This Agreement may not be modified or amended, except by a writing executed by both 
parties hereto. No waiver by either party hereto of any term or provision of this Agreement 
or of any default hereunder shall affect such party's rights thereafter to enforce such term 
or provision or to exercise any right or remedy in the event of any other default, whether 
or not similar. 

(b) THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN 
ACCORDANCE WITH THE LAWS OF THE STATE OF MISSISSIPPI. ONLY 
AFTER EXHAUSTION OF ALL REMEDIES AND PROCEDURES IN THE 
DISPUTE RESOLUTION PROCEDURES OF MLC, IF APPLICABLE LAW 
PERMITS ANY FURTHER APPEALS, ANY SUCH APPEAL MUST BE 
BROUGHT SOLELY IN THE CHANCERY COURT OF 
COUNTY, MISSISSIPPI. VENDOR HEREBY IRREVOCABLY WAIVES, TO 
THE FULLEST EXTENT PERMITTED BY LAW, ANY RIGHT WHICH IT MAY 
NOW OR HEREAFTER HAVE TO APPEAL ANY FINAL DECISIONS OF THE 
BOARD MADE PURSUANT TO THE DISPUTE RESOLUTION PROCEDURES, 
AND VENDOR IRREVOCABLY WAIVES ANY OBJECTION WHICH IT MAY 
NOW OR HEREAFTER HA VE TO THE VENUE OF ANY APPEAL BEING 
SOLELY IN THE CHANCERY COURT OF ______ COUNTY, 
MISSISSIPPI. 
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(c) Neither party hereto shall assign this Agreement, in whole or in part, without the 
prior written consent of the other party hereto, and any attempted assignment not in 
accordance herewith shall be null and void and of no force or effect; provided, however, 
nothing herein shall prevent MLC from freely assigning this Agreement, without requiring 
VENDOR's prior written consent, to any entity which operates or will operate the Lottery. 
For purposes of this Section 23(c), any sale or transfer of a controlling equity interest in, or 
substantially all of the assets of, VENDOR will be deemed an assignment for which 
MLC's consent is required. 

(d) This Agreement shall be binding on VENDOR, and its Subcontractors, successors 
and permitted assigns. 

(e) The headings contained herein are for the convenience of the parties only and shall 
not be interpreted to limit or affect in any way the meaning of the language contained in 
this Agreement. 

(f) This Agreement may be executed in one or more counterparts, each of which 
shall be deemed to be an original, but all of which together shall constitute the same 
Agreement. Any signature page of any such counterpart, or any electronic facsimile 
thereof, may be attached or appended to any other counterpart to complete a fully 
executed counterpart of this Agreement, and any telecopy or other facsimile transmission 
of any signature shall be deemed an original and shall bind such pa1iy. 

(g) If any provision of this Agreement shall be held void, voidable, invalid or 
inoperative, no other provision of this Agreement shall be affected as a result thereof, and 
accordingly, the remaining provisions of this Agreement shall remain in full force and 
effect as though such void, voidable, invalid or inoperative provision had not been 
contained herein. 

(h) Upon the request of either party, the other party agrees to take, and VENDOR 
agrees to cause any Subcontractor to take, any and all actions, including, without 
limitation, the execution of certificates, documents or instruments, necessary or 
appropriate to give effect to the terms and conditions set fotih in this Agreement. 

(i) VENDOR agrees to act in accordance with any policy which shall be adopted by 
MLC which shall prescribe minimum sales volumes for on-line Lottery gaming retailers. 

24. ADDITIONAL SERVICES 

In the event MLC desires to retain the services of VENDOR for activities in addition to 
those contemplated by this Agreement, and VENDOR agrees to perform such services, payment 
therefor shall not exceed the rates identified in this Agreement unless agreed to in writing by 
MLC. Any such services, the rates, and the terms of payment shall be approved, in writing, prior 
to the commencement of any such additional work. In no event shall VENDOR or any 
Subcontractor be paid for work not authorized, or for work in excess of that authorized, in writing 
byMLC. 
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25. APPROVAL OF MLC AND REQUIRED INVESTIGATIONS 

MLC and VENDOR hereby agree that this Agreement, and all of the terms and conditions 
contained herein, is subject to the approval of the Board and the completion of all criminal and 
other background investigations required by the Act, Governing Laws and Regulations or MLC. 
This Agreement will not be binding upon MLC until the completion of all such investigations and 
the Board has expressly approved the awarding of the Agreement to VENDOR and executed this 
Agreement. 

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized 
representatives to execute this Agreement to be effective as of the Effective Date. 

"MLC" 

MISSISSIPPI LOTTERY CORPORATION 

By: Michael J. McGrevey 
Its: Chairman 

"VENDOR" 

By: 
Its: _________________ _ 
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Exhibit A 
[Proposal] 
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Exhibit B 
[RFP] 
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Exhibit C 
[Questions 

and 
Answers] 
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MISSISSIPPI LOTTERY CORPORATION 

AMENDMENT NO. 1 TO REQUEST FOR PROPOSALS NO. 5 

REQUEST FOR PROPOSALS FOR ONLINE LOTTERY GAMING SYSTEM 

PROPOSAL SUBMISSION DEADLINE: AUGUST 2, 2019 (2:00 P.M. CST) 

PROPOSAL DUE TO: MISSISSIPPI LOTTERY CORPORATION 
ONLINE GAMING SYSTEM BID 
DR. MICHAEL J. MCGREVEY, CHAIRMAN 
C/O REBECCA SANFORD 
BALCH & BINGHAM LLP 
188 E. CAPITOL STREET, SUITE 1400 
JACKSON, MS 39201 

JULY 5, 2019 



The following section is added to this RFP, immediately after Section 3.16 and before Section 
3.17: 

3.16A SYSTEM AND ORGANIZATION CONTROLS AUDITS 

The Successful Vendor shall contract with an independent public accounting firm, subject to 
annual prior written approval by the Corporation, which may not be unreasonably withheld, for 
annual industry standard "System and Organization Controls Reports" on service organization 
controls certifying the integrity of the electronic data processing system(s) and manual business 
processing methods. Such annual audits must include, but may not be limited to, internal 
controls, the Business Continuity Plan, Security Plan, physical and system security measures 
followed by the Successful Vendor, and the security of any website(s) implemented and/or 
hosted by the Successful Vendor for use by or in support of the Corporation. The Corporation 
will require a SOC I, Type 2 Report, and SOC 2, Type 2 Report, to fulfill these audit 
requirements. The Corporation reserves the right to change the type of audit(s) to meet this 
requirement and may also separately require a Disaster Recovery Review and Attestation 
Report. The type of system and security audits must be approved by the Corporation 
annually. Currently, SSAE-18 Standards are required for SOC I and SOC 2 reviews; however, 
the Corporation may consider a Vendor's request to approve an acceptable alternative for all or 
part of these audits. 

Ill 

The following section is added to this RFP, immediately after Section 4.10 and before Section 
4.11: 

4.10A SYSTEM INTEGRITY 

A Vendor shall state whether, over the last three (3) years, it is SOC I and SOC 2 compliant in 
states where Vendor is/was providing services similar to those requested under this RFP, and, if 
not, Vendor shall describe any findings and reason(s) therefor. Vendor shall also disclose 
whether any findings noted have been remediated. 

Ill 

The following provision is added to Exhibit A (the "Proposed Contract") of this RFP, within and 
at the end of Section 10: 

VENDOR and each sub-service provider shall annually deliver to MLC, beginning no later than 
December 31, 2020, a copy of the reports required under Section 3.16A of the RFP. 

Ill 
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KANSAS Kathleen Sebelius, Governor 

Chris Howe, Director 

DEPARTMENT OF ADMINISTRATION http://da.ks.gov/purch 

Date of Award: 

Contract Number: 

PR Number: 

Replaces Contract: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency: 

Contractor: 

Amendments: 

Administrative Fee: 

CONTRACT AWARD 

August 17, 2007 

09973 

013964 

03103 

Neal Farron 
785-296-3122 
neal. farron@ks.gov 
http://da.ks.gov/purch 

Online Gaming System, Communications Network and Related Services 

Kansas Lottery 

IGT Global Solutions Corporation 
10 Memorial Blvd 
Providence, RI 02906 
Telephone: 401-392-7332 
Federal Tax Number: 05-0389840 
SMART System Supplier ID: 0000003064 

Local Contact Information: 
Patrick Craig 
128 N. Kansas Ave 
Suite 101 
Topeka, KS 66603 
Local: 785-861 -7039 
Mobile: 785-249-6479 
E-Mail: Patrick.Craig@IGT.com 

Amendment 1 - Information only concerning State of Kansas Procurement Officer 
Amendment 2 - Contract extension from July 1, 2018 through the close of 
business, 2:00 AM Central Time, on Sunday, July 29, 2018. 

No Administrative Fee will be assessed against purchases from this contract. 

Copies of the above referenced award document may be obtained under the Kansas Open Records Act by sending 
an e-mail to janet.miller@da.state.ks.us or calling 785-296-0002 to request an estimate of the cost to reproduce the 
documents. Upon receipt of the funds in the Division of Purchases, the documents will be mailed. 

A vendor may also review the proposal file in the Division of Purchases offices. Appointments are recommended. 

DIVISION OF PURCHASES 

900 S. W. Jackson Street, Room I 02-N, Topeka, KS 66612-1 286 • (785) 296-23 76 • Fax: (785) 296-7240 
• e-mail: chris.howe@da.ks.gov 



Contract Number: 09973 
Page2 

In any case, information in proposal files shall not be released until a contract has been executed or all proposals 
have been rejected. 

Send payments with a written request for service to: 

Kansas Division of Purchases 
Attn: Open Records 
900 SW Jackson, Room 102N 
Topeka, KS 66612-1286 
Facsimile: 785-296-7240 

Conditions: 

Conditions of Contract: The following terms and conditions of award are incorporated by reference and 
include: State of Kansas DA-45/146a; specifications and conditions of the proposal including any 
addenda; vendor's response including any addenda, appendices and exhibits. 

Order of Preference: Any conflict to the provisions of this contract and the documents incorporated by 
reference shall be determined by the following priority order: 

a. State of Kansas Contract Provisions Attachment DA-45/146a; 
b. Written modifications and addenda to the executed contract; 
c. The contract document.; 
d. The above referenced Request for Proposal (RFP) including any addenda; 
e. Contractors response including any addenda, appendices and exhibits. 
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CONTRACT FOR 
ONLINE GAMING SYSTEM 

COMMUNICATIONS NETWORK, AND 
RELATED SERVICES 

This contract is made this JS day of Au a,1<:t, 2007, by and between GTECH Corporation, a wholly
owned subsidiary ofLottomatica S.p.A., hereina'fter referred to as "Contractor," and the Kansas Lottery, an 
agency of the State of Kansas, hereinafter referred to as "Lottery," pursuant to Request for Proposal 09973, 
hereinafter referred to as "RFP." 

WHEREAS, Lottery wishes to obtain certain online and communication services for its lottery 
operations pursuant to the RFP; and 

WHEREAS, Cqntractor is a recognized vendor of these services and desires to provide them to Lottery; 
and 

WHEREAS, the RFP for a negotiated procurement for acquisition of these services was issued pursuant 
to K.S.A. 74-8705; and 

WHEREAS, a Procurement Negotiating Committee constituted pursuant to Kansas law conducted 
negotiations and determined the best interests of the Lottery and State of Kansas will be served by awarding a 
contract to Contractor to provide these services; 

THEREFORE, in consideration of the mutual agreements contained below, and for good and valuable 
consideration, the receipt of which is hereby acknowledged, Lottery and Contractor agree. as follows: 

.... ~,,._"-:.,, 

CONTRACT DOCUMENTS 

The contract between Lottery and Contractor consists of the following documents in order of controlling 
language: 

TERM 

1) Form DA-146a, attached to the RFP; 
2) written modifications to the executed contract executed after the date of this Contract; 
3) this Contract signed by the parties, including negotiated modifications and clarifications to the RFP 

as set forth below; · 
4) the RFP, including all addenda thereto; 
5) Contractor's written proposal submitted in response to the RFP, including ail amendments and 

clarifications to the proposal, and revised pricing proposal. 

1) The term of operation and payment of this contract shall begin on the 1st day of July, 2008, and will 
end on the 30th day of June, 2018; however, upgrade, conversion, and other installation activities shall 
commence on or before the dates set forth in Contractor's proposal and written amendments/revisions thereto. 

2) The Contractor has offered and Lottery has accepted the best-and final offer of the Contractor in its 
revised priGe proposal of 4.9999% of net online sales, together with all related revisions to its Base System 
Pricing and final revisions as contained in the letter from Algis Valanciunas dated May 11, 2007,. which letter 
is attached hereto as Jiixhibit "A" and incorporated herein by reference as if fully set forth, except that the "LCD 
customer display" units shall be 17-inch models (also see Section 4.5.35.2, below). 
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PAYMENT 

. Payment shall be in accordance with terms as set out in the RFP on a monthly basis. 

NEGOTIATED MODIFICATIONS TO RFP 

The Lottery and Contractor agree that notwithstanding any provisions in the RFP or addenda to the RFP 
and Contractor's responses thereto, certain sections of the RFP shall be replaced in their entirely (Section 3.6 
only) or otherwise clarified or amended, as follows: 

3.5.7 - By way of clarification only, in the event Contrnctor enters into a subcontract with a vendor for any 
materials or services Contractor- is required to provide the Lottery under the tenns and conditions of the contract, 
Contractor shall remain responsible for providing those items and any failure therein will be the responsibility of 

· · Contra-ctor. In the event Contractor chooses to subcontract out any aspect of its duties and responsibilities under 
the contract it shall remain liable per the contract to the Lottery for any failure therein. 

3.6- Source Code Escrow (Section 3.6 is hereby replaced in its entirety with the following): 

3.6.1 Escrow 

Upon the written request of the Lottery, Contractor shall escrow the following with the escrow 
agent set forth in the Two-Party Master Depositor Escrow Service Agreement attached hereto as 
Schedule A (the "Escrow Agreement''): one (1) copy of all source code for Proprietary Software 
used in performance under the Contract; one(!) copy of all documentation related to the 
deyelopment and maintenance_ of the Proprietary Softwru:e; one (1) copy of all source code for 
Subcontractor Proprietary Software; and, one (1) copy of ail documentation related to the 
development and maintenance of the Subcontractor Proprietary Software. Escrowed 
documentation shall include, but is not limited to, build instructions, programming docmnentation, 
configuration information, Software development tools, compilers, linkers, libraries and any other . 
documentation or resources used by the Contractor or Subcontractor's programmers to understand 
the source code or to develop, compile, maintain, or update the. escrowed Software. If any such 
documentation is reasonably available from a co=ercial source other than the Software owner, 
the Software owner may substitute in escrow a written identification of that particular 
documentation and its commercial source. Escrowed documentation shall further include a list of 
the primaryprcigrarnmers involved in the developinent and maintenance of the Software and their 
home addresses and telephone numbers. Contractor and Subcontractors shall update the source 
code and documentation when a new version of the escrowed source code is used under this 
Contract. 

3.6.2 Non-Encryption. 

Contractor and Subcontractors shall warrant in the escrow agreement that the escrowed source code 
iUJ.d documentation is readable and useable in its then current form and if any portions of such 
material is encrypted the necessary decryption tools and keys to read such material are deposited 
contemporaneously. 

3.6.3 Verification 
The Lottery may, in its discretion, require the verification of the escrow of source code and 
documentation as set forth in the Escrow Agreement. 
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3.6.4 Ownership of Escrowed Items and Termination 

Contractor warrants that it is the owner or legal custodian of all escrowed Software and has full 
authority to deposit such materials with the escrow agent under the Escrow Agreement and direct 
the disposition in accordance with the terms of the Escrow Agreement. The escrow instructions 
shall provide that the escrow agent will destroy the escrowed Software and documentation upon the 
termination of the escrow or return it to the Software owner in a specified manner. The escrow 
inshuctions shall authorize termination of the escrow by a mutual, written agreement of the parties 
or upon written notice from the Lottery or as set forth in Escrow Agreement. 

3.6.5 Release from Escrow 

The escrow instructions shall authorize the escrow agent to release the escrowed source code and 
documentation to the Lottery upon the Lottery's provision of evidence satisfactory to the escrow 
agent of the following: 

a. The Software owner is no longer maintaining the Software and no successor approved by 
Lottery is maintaining the Software. The parties stipulate that the Software owner's written 
refusal to maintain the escrowed Software and the failure of the Software owner to respond 
within three (3) weeks to a written request to maintain the escrowed Software with an 
affirmative, written promise to maintain the Software shall be satisfactory evidence that the 
Software owner is not maintaining the Software. The parties further stipulate that the failure 
of the promising party to maintain the Software within three (3) weeks of such affirmative, 
written promise shall be satisfactory evidence that the Software owner is not maintaining the 
. S_oftware. 

b. The Contractor or Subcontractor owning the Software is the subject of a petition or 
proceeding under the U.S. Bankruptcy Code, either voluntary or involuntruy, and such petition 

• or proceeding is not dismissed within sixty (60) days.after.its initiation. 

c. The Contractor or Subcontractor owning the Software becomes insolvent or admits either 
insolvency or a general inability to pay its debts _as they become due. 

3.6.6 Lottery's Rights Upon Release.' 

Upon release of the source code and documentation in trust to the Lottery, the Lottery shall have a 
license to use and maintain the Software but under strict obligation of confidentiality. Upon the 
Software owner's ability to maintain the Software, the Lottery shall be obligated to return the 
source code and documentation to the Software to the escrow agent unless the Escrow 
Agreement is terminated and, in such case, then to the Contractor. 

3.6.7 Escrow Costs. 

The Contractor shall pay for all the costs of the escrow during the te1m of the Contract. The Lottery 
shall pay the costs of the escrow following termination or expiration of the Contract and all 
provisions of this section 3.6, Source Code Escrow shall continue to apply to the escrow. If the 
Lottery requires third party verification of the escrowed Software and documentation, the Lottery 
shall pay the costs of such verification. 
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3.6.8 Bankruptcy Provisions 

1bis escrow agreement is an agreement supplementary to the licensing of the Proprietary Software 
and Subcontractor Proprietary Software as provided by 11 U.S.C. Section 365(n). If this Contract, 
the escrow agreement or the license of the Proprietary Software or Subcontractor Proprieta1y 
Software is rejected by the Contractor or Subcontractor as a debtor in possession or a trustee or by 
any other person or entity under the U.S. Bankruptcy Code, the Lottery may elect to retain its rights 
as provided in 11 U.S.C. Section 365(n). The source code and documentation deposited under this 
escrow agreement are an "embodiment" of "intellectual property" as those teIIDB are used in 11 
U.S.C. Section 365(n), 

3.8.1 - The sentence reading "The Contractor warrants that it has all rights 1)1ld pennissions, including 
intellectual property rights and rights of publicity necessary to gr1)1lt copyright, patent, trademark or intellectual 
property rights, including licenses, to the Lottery in perfonnance under this Contract" is hereby amended to read 
"The Contractor warrants that to the best of its knowledge and belief it has all rights and permissions, including 
intellectual property rights and rights of publicity necessary to grant copyright, patent, trademark or intellectual 
property rights, including licenses, to the Lottery in performance under this Contract". In all other respects this 
section shall remain unchanged. 

3_.11 and 3.11.l(b) - Wherever they may appear the terms "additional named insured" and "named insured" 
shall be changed to "additional insured". 

3.11.l(d)(vii) - If Contractor demonstrates to the Lottery's satisfaction there is no access to the internet by the 
Contractor's central system, Cyber Risk insurance shall not be required. 

3.21.2.13,.3.21.2.14., and 3 . .21.2.12.4 - The Lottery agrees to define the _applipable time frame for dvtermin:ing 
liquidated damages under these sub-sections regarding terminal or hardware failures at retail locations as 
7:00a.rn. until 9:00p.m. each day. 

3.21.2;41 ·- Toe 1ottery-agrees that after Contractorreceives notice from the. Lottery to replace a retailer 
terminal or peripheral item, a service call may be made by a Contractor field service technician within the 
normal service call response times to determine if a tenninal or peripheral item may be repaired or otherwise 
serviced to the satisfaction of the Lottery rather than being replaced; however, a final decision on the necessity 
replacing the item(s) shall be detennined in the sole discretion of the Lottery. · 

3.21.2.48 - This entire subsection is replaced with the following: "Providing Connectivity: Upon mutual 
agreement of the parties, and subject to testing and availability, connectivity to third-party software and/or 
hardware may be developed." 

3.21 - Liquidated Damage amounts assessed pursuant to terms of this Contract are negotiable between the 
Lottery and Contractor based upon a reasonable forecast of actual damages. The Lottery, however, shall still be 
vested with all rights reserved to the Lottery, including but not necessarily limited to, sole final discretion to 
assess the amount of the liquidated or actual damages in the event an agreement cannot be otherwise negotiated. 
Notwithstanding any provision in this Agreement to the contrary regarding any dispute arising under this 

· Section 3.21 or elsewhere in this Agreement, the parties shall be entitled to any and all rights and remedies 
which may exist in law or equity. 

4.3.6 - All retailer terminals shall initially be deployed with internal bar code readers; however, the lottery 
reserves the right to obtain hand--held bar code readers for any retailer demonstrating a business need for such 
reader. 
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4.3 .. 28 Supermarket In-Lane Selling Solutions - Lottery chooses not to utilize this feature at start up but 
reserves tlle right to utilize it at a later date. The price quoted by Contractor for utilizing this option at startup is 
subject to negotiation in the event the option is implemented at a later date. 

4.3.35.3(A) Smart Card Reader/Writer Device - Retailer terminals shall have capability to accept Smart Card 
Readers and the Lottery reserves the right to require deployment of Smart Card Reaqers after July 1, 2008. 

4.3.35.3(B) Magnetic Card Reading Device - Retailer terminals shall have capability to accept Magnetic Card 
Reading Devices and the Lottery reserves the right to require deployment of Magnetic Catd Reading Devices 
after July 1, 2008. 

4.8.7(A) Player Registration - Lottery chooses not to utilize this feature at start up but reserves the right to . 
utilize it at a lat<'>r date. The price quoted by Contractor for utilizing this option at startup is subject to 
negotiation in the event the option is implemented at a later date . 

. 4.8. 7(B) Subscription System - Lottery chooses not to utilize this feature at start up but reserves the right to 
utilize it at a later date.·The price quoted by Contractor for utilizing this option at startup is subject to 
negotiation m tlle event the option is implemented at a later date. 

4.3.24 Retailer Training Program - Lottery chooses not to utilize this feature at start up but reserves the right 
to utilize it at a later date. The price quoted by Contractor for utilizing this option at startup is subject to 
negotiation in the event the option is implemented at a later date. 

4.3.35.3(E) Instant Ticket Showcases (50 units) - Lottery shall receive and place up to 10 units prior to start
.. )li)., with.t:w9.9f th):ee .ru:rits ayai!able for use by the.Lottery at the 2007 Kansas State Fair. The Lottery.mayor. 

may not request the remaining units be deployed (with a maximum total of 50 units). 

4.8.3 Pick 'N Play Games - Lottery chooses not to utilize this feature at start up but reserves the right to utilize 
. it ata later date. 

4.5.35.2 Retailer On-Line Terminal Attachment (ESM!\'I) -The "customer display'' monitors shall be 17-
inch diagonal LCD units, rather than 17-inch or 19-inch units as is set forth in the letter from Algis Valanciunas 
dated May 11, 2007. 

CAPTIONS 

The descriptive headings of this agreement are for convenience only and shall not be deemed to affect 
the meaning of any provision. 

:MODIFICATIONS 

This con:tract may only be modified by the mutual written agreement of the parties. 

(This space intentionally left blank) 
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(Signature Page for CONTRACT FOR ONLINE GAMING SYSTEM COMMUNICATIONS 
NETWORK, AND RELATED SERVICES dated h\9'' ,1:: I !J, 2007). 

:d~Gk· 
GTECH Corporation 

By: (Lo Q 
Printed Name: Alan Eland ~ 

Executive Director, Kansas Lottery Title: Senior Vice President GTECH Americas 

Kansas Lottery Commission 

By ~J:,t4!1y.. 
I hereby certify that the competitive bid/procurement laws of the State of Kansas have been followed regarding 
the above-r;:t"/enc;_d{FP and the Contract set forth above. . 

By:~ 
Chris Howe, Director of Purchasing, 
KansasDepartment of Administration 
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EXHIBIT A (page 1 of 5) 

Questions from Sherry Mackey (May 11, 2007): 

The Procurement Negotiating Committee (PNC) for the RFP for the Kansas Lottery's Online 
Gaming System and Communications Network (RFP 09973) has reviewed all proposals and 
amendments thereto. Because further clarification and requests for concessions are required, no 
9pparent S!,JCCessful bidder has been·selecled. 

No later than 12 noon on May 16, 2007, please respond to the following questions posed by the 
PNC: 

1. Would GTECH modify its proposal to include the following: 

a Flat panel LCD LID's measuring no less than 20-inches diagonally (rather 
than the 20-inch analog televisions now proposed)? . 

b. 19-inch LCD customer display units (rather than the 17-inch units now 
proposed)? 

c. LCD or Plasma Keno display units measuring no less than 40-inches 
diagonally (rather than the Keno enunciator boards now proposed)? 

2. For each of the items listed in paragraph 1, would GTECH be willing to supply those 
• . en~ance1T1ents \//ith9yt chan11ing_ the amoun_t oftts most recE!n\ bid?_ ,_ . • . . . 

3. If the response to number 2 is anything other than ,m unconditional "Yes" for each 
item, state any additional proposed fee or change in GTECH's bid caused by each of 
those enhancements. 

4. Regarding further deployment of the Kansas Hold 'Em game,. in t~e event the Lotter1 
in Its sole disc~etion decides to expand the game beyond the total of 600 retailers set 
forth in GTECH's proposal (100 presently installed .plus an additional 500, which are 
all iii eluded sit no additional cost as part of GTEOH's base bid), what additional fees 
or other costs would be incurred by the Lottery, -if any? 

5. Subsequent to issuance of the Online RFP, the Kansas Department of 
Administration, Division of Purchases, has approved for use in some state contracts 
what is known as a "Project Assessment Quotation" (PAQ). Basicatly speaking, 
adding a PAQ clause to a contract may allow the state agency to obtain products or 
services from the same vendor without the necessity for re-bidding, even though the 
item was not part of the original RFP or contract. Attached hereto is general PAQ 
language. If GTECH is the apparent successful bidder, please indicate whether 
GTECH would agree lo adding said language to the resulting contract. 

We look forward to your timely reply so the PNC may complete its review process. Thank you. 
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1. PROJECT ASSESSMENT QUOTATIONS 

Tue Lottery reserves the right to acquire additional services during the contract period from 
the Vendor for related activities which are related to the online, communications and related 
services but outside the specific scope of the contract requirements. Examples of such 
services include system enhancements and/or revisions that may arise from new legislation, 
new .technology, new policies and/or procedures, etc. Enhancements shall be facilitated 
through the Project Assessment Quotations (P AQ) process described herein. 

1.1 P AQ WORKFLOW PROCESS: 

Tue Vendor shall understand and agree that the general protocol for P AQ workflow shall be 
as described below. 

STEP 1: PAQRequest 

The Lottery's designated Project Director will present a written request for each PAQ to the 
Vendor, in a standard format determined by the Lottery. Tue Lottery's request must explain 
the scope of the project and the tasks the Lottery desires the Vendor to perform, includiog 
applicable business and technical specifications. Additionally, the Lottery will specify 
whether the work must be performed on-site or off-site. 

STEP 2: Draft P AQ 

The Vendor must respond (withio a prescribed number of days mutually agreed upon by the 
Lottery and the V<;ndor) to e~c.h such PAQ request from the.Lottery's ,4esignated Project 
Director with a draft PAQ which provides a Statement of Cost and time, technical and 
strategic alternatives, and solution recommendations. 

STEP 3: Approval ofDraftPAQ 

lfthe draft PAQ is approved by the Lottery's designated Project Director, the Vendor must 
then prepare a fmal PAQ for resubmission to the Lottery's designated Project Director for 
final approval. 

STEP4: FinalPAQ 

The Vender's final PAQ must include: 

• Contract number; 

• Lottery name/address; 

• Lottery designated project director name and phone number; 

• Vendor contact name and phone number; 

• Brief title of specific PAQ; 

• Final PAQ issue date; 

• A detailed itemization and description of all of the project tasks which shall be 
completed by the Vendor (i.e. project work), including requirements for and 
specified frequency of any required status reports; the specified project tasks and 
deliverables must be clearly:stated and must be quantifiable; 
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• The firm, fixed cost; 

• Detailed completion schedule for each task/component o_fthe project work; 

• Mutually agreed upon turnaround times for the Lottery's designated Proje~'l 
Director to review, approve and formally accept or reject the components of the 
Vendor's project work in accordance with the approved final PAQ; 

• Mutually agreed upon milestones for compensation of project costs for the 
· Vendor's project work, including any mutually agreed upon holdbacks for 
specified deliverables and holdback release time frames for specified deliverable 
completion; 

• Identification of the specific.tasks within each component of the PAQ which_ 
must be completed by Lottery personnel; 

• Signature and date Jines for both the Vendor and the Lottery's designated Project 
Director to signify approval. 

STEP 5: Approval of Final PAQ 

The Vendor and the Lottery's designated Project Director must indicate mutual acceptance 
of tbe final PAQ by signing and dating the final PAQ. The Lottery's designated Project 
Director (I) must retain one signed copy; (2) must forward the original to the Division of 
Purchasing for inclusion in the contract file and (3) must send one copy to the Vendor's 
Project Drrector. 

STEP 6: Authorization to Proceed /PAQProjt'CtWork 

An approved final PAQ alone does not constitute an authorization to proceed with project 
work. Before proceeding with project work, the Vendor must receive a properly authorized 
Purchase Order except the Lottery may authorize an obligation of less than $3,000 pursuant 
to the terms of the contract without the official encumbrance of funds. Project work shall 
include the Vendor's completion of the tasks identified in the final PAQ. 

STEP 7: Formal Acceptance 

Upon the completion of all project work of a given PAQ, the Vendor must notify the 
Lottery's designated Project Director in writing and shall submit an invoice in accordance 
with the PAQ approved by the Lottery's designated Project Director. The Lottery's 
designated Project Director shall review, approve and formally accept or reject the 
components of the PAQ project work in accordance with the turnaround time outlined in the 
PAQ. Formal acceptance shall not be um·easonably delayed or withheld by the Lottery. 

STEP. 8: Cost Recovery for Vendor 

Project costs for the PAQ project work shall be reimbursable upon formal acceptance by the 
Lottery's designated Project Director in accordance with the milestones for compensation 
outlined in the PAQ. Vendor expenses in accordance with the State's travel regulations 
shaJl be reimbursed by the Lottery. Types of expenses and estimates must be approved by 
the Lottery's Project Director prior to being accrued by the Vendor. 

1.2 P AQ GENERAL REQUIREMENTS 
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The Vendor shall submit draft and final PAQs in a timely manner. The Lottery and the 
Vendor shall mutually agree upon the prescribed uumber of days for the Vendor to submit 
the draft an.d final PAQs. 

The Lottery's designated Projeet Director reserves the right to reject any Vendor-submitted 
PAQ, request the Vendor to submit a revised PAQ with adjustments (revised cost, length of 
time, solution recommendation, etc.) or rebid for services through a separate competitive 
procurement. 

The Vendor shall not be paid for the preparation of the PAQ. 

A PAQ request, the draft and final PAQs, and the Vendor's project work must be related to 
the scope of the performance requirements identified in the contract for the category(ies) 
which the Vendor was awarded and must not change any provision of the contract. 

The duration of any P AQ must not exceed-the effective contract period. 

Any changes to the PAQ must be formalized in writing as an official revision to the final 
PAQ. The format of PAQ revisions shall be consistent with the format of the final PAQ as 
outlined above, including the distribution of the original to the Division of Purchasing, a 
copy to the Vendor and retaining a copy for the Lottery's designated Project Director. The 
Vendor shall agree and understand the firm, fixed cost stated in the final PAQ shall not be 
increased unless the Lottery requests a corresponding increase in the scope of work under 
the PAQ. If the scope of work does not increase, the Vendor shall complete all work agreed 
upon in thePAQ at the fmn, fixed cost stated in thePAQ. 

The Lottery's designated Project Director shall have the.right to terminate the PAQ at any 
time, for the convenience of the Lottery, without penalty or recourse, by giving written 
notice to the Vendor at least five business days prior to the effective date of such 
termination. In the event of termination pursuant to this paragraph, all dqcurnents, data, 
reports, and accomplishmenlS prepared, furnished or completed by the Vendor pursuant to 
the terms of the contract shall, at the option of the Lottery's designated Project Director 
become the propetty of the Lottery. The Vendor shall be entitled to receive just and 
equitable compensation for that work completed pursuant to the contract prior to the 
effective date oftermlnation. 



61/ECH. 
CORPORA T/ON 

Mayll, 2007 

Ms. Sherry A. Mackey, Procurement Officer 
Kansas Division of Purchases 
Proposal # 09973 
900 SW Jackson Street, Room I 02N 
Topeka, KS 66612-1286 
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10 Memorial Boulevard 
Providence, Rhode Island 
02903 USA 

Telephone 401 392-1000 
Fax 401 392-1234 

Re: State of Kansas RFP #09973 -PNC Request for Further Clarification 

Dear Ms. Mackey and Procurement Committee: 

In response to yonr request for forther clarification as per yonr e-mail dated 5/11/2007, G'IECH proposes the 
following: 

la. Yes. GTECH will provide 20-inch flat panel LCD Llil's measuring no less than 20-inches diagonally. 

lb. Yes. However, GTECH's proposal for the 17-inch LCD units is based on the size of displays the Arizona 
, Lottery. cnrrently,nses -these are the displays-1he KSL saw during their site visit. Retailers have in:fonned us 
that a 19-inch display can obstruct the retailer's view of store activity and they prefer a smaller size monitor, so 
we propose 17-inch monitors as onr base offering. If the KSL finds that some r:Otailers prefer the 17-inch LCD, 
we are willing to provide retailers the option of a 19-inch or 17-inch LCD customer display units. 

le. Yes. GTECffis willing to provide LCD Keno display units measuring no less than 40°inches diagoilally. 

2. Yes. 

3. No additional fees. 

4. The foll cost of icstallation for a new Kansas Hold 'Em location is $2600.00 G'IECH is willicg to share 50% 
of this cost with the Lottery for any Kansas Hold "Em location beyond the 600 retailers set forth in our proposal. 
Toe .cost of installation includes: 20-inch or greater LCD monitor,- G Board, Poker PC, Bracket, installation, 
shipping costs and all applicable taxes . 

. 5. Yes 

1 sincerely hope.that my answers to yonr questions are adequate to pennit the PNC to complete its review 
process. 

~nee~'~ 

Al¢; Val~nas. 
Account l;kvclopment.Manoger, GTECH 

cc: Scott Gunn 
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SCHEDULE A 

Two- PAR.TY MAsm EsCROW SERVICE AGREEMENT 

Mas.., Depo,!t Acwout Numb..-: ..3'$t?cl ;:7 
1. lntrvdgctfon. 

Thill &cmw S.rvioc ,\-ot (tne • AJ!ree..,.,.t•J I• enrered into by ,nd bcrwron GTECH Corporation , (the 
"D•po,itor") and D"l'ositor'1 aff!Ullfc$ and 1ub,ldlulos and by lron Mountain lnt..llcalual l'rop<rty Man,acm,,nt, !no. 
("Iron Mountain") on lhl•~ day of ::J)I LY , Z007(tho ''ElrectWe II•~"). Popodmrin<! Iron Mountain may 
b< refllrnd to individuelly,s a "Party" oreollectlvely u tho "Pard .. ' throuJhout Un, Apamorrt. 

Tho-- UP oftlto- lOrm in::rvio-ca in thi~ A8")cmont e:blllJ tef<1r ·to Tron MOunufn servfees that faoilb:atn tb.c creatlcn, 
management. and enfot,;eme,[lt of 501tWm'e and/or othei technology .escrow -ic:rowrts as dnsonl)ed :irl'BxhlbitA lttaehcd 
benolo ("Scrvi='1, l?oposllor shall roque&t Sotvio°" Ulldcr !lti, Ag,eemont by 1ubmftting ~ work ""!ll<St fur c,rt,fn ln>u 
Mountain S$1Vicm <:'Work·Requost11)via writton instrucrtioft or the onliaa portal rn.u.intl.m1d at the w,b1itt locaw:i at 
v.-y,·w,ironn,Ountu/mnn,;;ct.wm or-any other webs.ill::! owned or cont.roUod by Ircn Motint.a.in mat uerltnked to chat wabsfte 
(collect!vo{y the "Iron M01<nb>ln Wobdt."), 

Benoficilll)' aild Depositor ha.ve, or will ha.vc, cmtatcd Imo 11, lfo.cnse asrccmc::nt or other a.grcGment convoying int;l~l 
property righLs ta tho Bouoflclaty, arid th• Parlfc, intend tlrl• Agroe,nom to bo conddon:d u suppl~ITl<ll!Bry to such 
&greem<!lt, pW11umt to Tide 11 Unite<! Slalel [Bankzupt,,y] Code, $~lion 365(n). · · 

:i.. Depositor Respon,{bQ[tfe, 1ad R•Ptfsentatfonl~ 
(a) Oi;po.sitor tl~aU-make 1n initial depoah '\hat is. complete aod fu~foi,aJ of alt pn,prl~ry ~nolo&)' and otli.cr 

miltm•1" coveced under thir Asreem,om ("Dcpo11t Material"} to JronMountaln wltblrl"thirty (30.) day• of !ho. 
~ffective Data. DC?positor fflll)' also upd&io .Dcpo~it Matcriill from timo to tjmi; during the Tenn of tbi• ApctrWlt 
proYided • rninimum,if ono (I) complct. md funelional copy ofDepomt Mat1:rilll ir•dcpo<iicd with lron Mounmln at 
•JI time._ At the Lbnc of c::ll:h dcpoait or updato., DcpositorwlU provfac an ae:cun.te ln.d complete description of all 
Deposit Mn.tdial sent to Jron Mountain via tha Jnm Mcunr:..in Website or-·w:ing the form attached bcroto .u BxhibJt 9. 

[bl Depositor n:p""'ena, that Deposi!Or lawfully j,o....,., all Dep<>1it Mmrililprovidul to Iron Mountain undortlrls 
~rrc-crmcnt free oftlny·lie:ns CJr' eMUmbnnces IU oflh.e, date of Jhcirdcpo~k. Ariy Deposit Midcrial lians or 

, ... i::~~~b~D~~-.. ~dc ofter:_~~~-~~ ~l~_~tproJ¥1>it~_l~mlt, __ o~_~tertbe ~i_gbis ~d ~bli~ations.oflron M"OWrtdln 
umle.rihi• Agreement. Pop<i$lt<>r warrant, thotwiill ~"' the Depo,it ld,.lcriiil; Iron Molllit>ln'• proper · · 
admlnJstra.tion of this A.gn,cmr:rtt will rux: violate- the rights of my third µartiiss. 

(c) Depositor rcpra,011ts that &11 ~poJit MatuiaJ i1 nadublt' o.nd 'USOable in ibt tbon. i:::ummt fonn. If Im)' portion of mch 
Doposit t-,{Bierial is encryp~d, the necessary ~tion tool, and keys to read such rrmt_erb1l art. dcposi~d 
.:x>ntornp.o.raricously. 

(d) pepoi(tor may ·euroU ono or riiffl btin11ficiu.ry·(1~~n11ficinry'') undur this A-grotmtetit. Ta> enroll a Boncflclary, 
Dopoaito, .,,II either (Q oxocuto and submit to kan Motm::io • !lonefiol.,y l!nniUrm>nt Forni, rm<"'1eod In tbl• 
Agreement as E:<liibit E, listing each Beneficiary to be <:mt>llod und<r tho Asrcemcnt or (ii) onroll tho B:onefloi:uy vi• 
tho onlino-pottal.mainw'nod at tho Website located at \\"\Y\V.jronmOUiJftlinconnect cam .. Upon Iron Mountain11 ICQCl.pt 
ofE;'l(hibit .E Or1U1y additicnnl Bxhibit .E- th1rsto, lron Mountain will i:s,uc an_ t:Dl'Ollmom letter Md.._ cOpy Df'Exhibit C 
to the Bcnofi~azy. Oq,offlOrsbdl U$e com.merda.Jlyf'C'aso_nabfo efforts to assure that all Beiicfioieyfnformation 
contained in Authorizod Pcr:lons/Notieo1 T-eble-of e.aoh Bxhibit.E. snbmi.ttt:d to Iron Mountain i'I current-For 
avaiaancc of'_doitbt., Oepositorma.y rem.ova an. e'J\rolled 81:mcflCfn.ry t\-oin trus Agrcomentbywrittcn notice to lron 
MOW\tnin, Onoc: stidh notice i:s received by Iron Mountain. the BOllcfioiary shall no Jongor he,vo o.ny rights undcrtliis 
Agreement. · 

3. lron Mountafra ·R1!11pQnflb111$1ei •nd R,epr.e1e'Qt.at1Qn •• 
(a) lrot\MounOlln •aroc, to \lllO Mffl'RlO(C/ally ,....noble cfTortSto pn,,rldo the Sc,viconequoslod l,y Authorizod 

l'or10n(~) (o, ldOnllfiod In tho "Authorized J>"""'n(s)/Notlcs T•blo"below) "'J'rcsontingtho Dopo•itorin • Work 
Requ.;~ u,d pennllted roqucam from & Bencficlruy. Iron /,!ounlliD may NJ••• a Work ltequm (in whole or in part) 
lhat doe& not conmln all Requi"'d [nforma!lon at 1.ny time upon nollfloation to tho Party originulin~· the Woi± R.oquost. 

(b) Iron Mou.nblln wUJ oonduct a vis:~ ln1pectlon upon rocclpt ofuny Dep0$it Ma.tcriai a.nd 1SSOOi~ Exhibit B. lflron 
Mountain .d~nc-is that the Dcpo9:ir Marcrial doe.t not match ti» di:::scrip1ion provided by DopotJtor rt-presented in 
ExhibitB .attach!!d hcrotn., l'C'OO Mountain wlU notify Ocposftor ofsllch discrepancic, n.nd tiot:atasuch dlscnsp1mo.y on 
tho llxhlblt B . 

M2P-09/01/2006 NA 
Updsta 03262007 

Thi• propo"81 lo valld until September 1, 2007, 
Page 1 of11 
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(c) Iron Mountain will bold and ptottetoll D<pomtM&torial in phywioal or oleca-onlc vaulr, thOl ""' •llhct owm:d or under 
Ilic dlrcot control of"Iron Mowualn, unleos uiberwlse agl<Cd to by tho Parti••· 

"· Payment. 
Depositor mall pay to Iron Moun11ln all foot as sot fonh in the Work R.qu,st fom, ,114Cbod l>=to as l!xhlbl< A ("Sn,,lce 
Feu"). Excq,<., ..t rorth bolnw, all Service Fees ,ro due to Iron Moonrtaio within thirty (30) ealoodar d•f> from tho dato 
offnvo!ca In 0.S. cumru:y nnd..., non-mbndabla. Iron Mounuln "1/lY upda., Sc,vloo F• .. with• nit>Oty(9DJ <llcndar 
day writt<n notioc to Depositor duri!lg tl1$ tonn oflhla Agroement. 04po<ltor i, llllhle fbr ariy taxes related to SCIVlccs 
purch""od under 11,i, Agreamont or ahall IJ11l••nt to Iron M<,uniain ID exom]ltlon oortlficatc acctptabl• to tho ~ng 
authoriti.._ Appllcoble tax CJ ,rntll be blllocho,epan.tt itam on Iha i~oi"", IO Iha ._,, possiblo. A.ny Socvlco ,_ nOl 
collected by Iron Mountain when dwi shall bcarfntoN:at ua'tll paid. Jd: • rate of one ~rcoot 1% ptt month (12.% pu annum) 
oT!hc maxlmul'll ,arc pconittod by llw, l!'hiohovor i,, less. Depo.itor •&mS that If !his Agreement """1Ulllo< during lhe 
tcrm for any 't'Cllon olJ'ter than for the fauJE Of Iron MO\lnt:On, 1111 prepaid feu ihaU be non•refundab.le. N'atwithstlndin;, 
the non•performa.ncc of any obligation a of OGpO.dtorto deliver Oepodt Mateiisl u.ndef"thit- Lice.nu Agreemontorthis 
Ae,rcomcntlronM'ountaln fo en.titled fO bo p!Ud ia.11 Se-rvicc Fe.cs that aecrua·durin~1ho Tam of this Ap:-omt11'. 

s. Term end I«mln16on, 
(a) Tho "Term• o(litls Agraamont i• fur a period-of on• (1) )'00I' Jivm tile Effec1lv• D•to ("lnlHal Term")and will 

aU10maticaTiy renew fonddldonu one (I) )'Olrlonn, ("!\enew1IT•rm") and continue in ftlll :fbroa ·ond of!'O<:t Ulrtil 
one ofrlu: roJJowing_ events oca.tr. (I") Depositor provides written hu:mict.lons ofiti Intent to cancel Ibis Aarccm.ni 
within ltxty (60) daya ta IronMOuntain; (ii") tho ~mont tonnintt'oi under an.othe:rprovi'.don ofthl, Ap-em.mt; or 
(iii) any tln,o allot tho Initial Tcm,, Iron Mountilln pto'lidn sixty (60) day,' prior wri11tn M~oe to tho-Deposi10, of 
Iron Mot101Ain '• lntant to tal'Olinm this Agtcemcnt. If tho l!ffi:Olivo Dato i> nat specified io the Introduction sa<tlou, 
then rha 1141 dato. noted on die Mana.tun blocks ofthi~ Agrccmctrt tbaJI be the. Effccdvo Oatc. -

(b) Uni= the ""1'"""' tonns ofthls Agreement provide olhl!{Wfso, uJM)n rcnnination ohbi, .ASl""""'ot; Iron Moumain 
shall ~turn. rho Ocpc):1lt Material to tho Dq>o,itor. lf~tu)nn.blc attcmpta to return the Pop,"OJlt Ma..tada.J to Dcpo1Itor 
"'° onsucco .. fu~ Iron Mountllil shall wlffly t.hc Dcpo,it Mattrial. 

(c) In the event of tho: 1'-0npaym1nt ofund_iwputtd Service Fe,u owed to Iron Mountain. Jron Mollntaln sh11.1l provide 
DcpOsitor with wrtucm nodca of Iron Mo\Mtain's inmrt to texminatc tttis_Agr<:0iri.cnt. hon Motmtaln 1thall haveche 
right to notify any and all 8CS1eficill'ie1 omollcd undor tho Al!"'ornent of nolll)ayment orS.rv!oe feet. D<podtor and 

- - · any onit>lled Bonclioi•rirliall hilvc·tharlahno n\akath• pa:,mont to·fron Mountain to ,we th• dofaulL If.the put d~• 
ptyme-nt is not.roceivod in f11ll by lroa MourtWn within thltl:y (JO) oalcnd&r _dl)'S of tho data of tuob writ=n n~, 
dJen Iron Mountain :,halJ have: tho righL to lermilll:lto thi1·A.1:1ocmcnl at my time thcre-.t.ftr:r by ~din!J writtvn notice 
o{ lmnination to Deposilor and any enrolled Bonofiofari .... !ron Mountain sllall have no obligation Jo petfonn the 
SOJ",'.1CC:$ (except 1hose obli,e:atioru: tmrnurvive bmnJnation ofthbt Aarecment) ~ long o a.ny w,df:\(.luted Service Fee., 

·~ dUcC l_nin Mountain u.ndar thl• Agro~n~~ma.ln1 unpaid. 

(i. General lndemntr:y. 

Subj act ro Section 9, each Party shall dcfand. indemnify and bold lwmJC$,S thi;;: othCIS.i t:bcir COl'J'Olatc affilialer. and their 
reapoctivo oftic:crs, diractors, emp{oyOOs, and agents and their respect.Jva 11.u::ouson:. ai;,d .A4!t&ns ft'Cm ond .v.gejnst MY and 
1tl1 ehtlnw_ loll-5Gs, Uabllitloa.. d&mo.gos. and oxpens~ (including. without lhriitatian •. rcas:oc11.blc 11..ttr:uneys' fee:I). arisine 
under this Agn,1man1 from th• nagligant or intobtlonal oem or ornJsslons of the iru!em.nlfylng !'my or !ta &llbconwcto,., or 
the offi-eer,,;, ~rccrorx. emplnycc~ agents, eu~ora .-nd. as.11igr,, ofa.ny (l[thMn. · 

1. warant1q. 
(a) 11<.0N MOUNTAIN WARRANTS ANY AND ALL SERVICES PROVJDl!D Hl!REUNDER SHALL BE 

PERFORM.€D IN A WORKMANLIKE MANNER. EXCEPT AS SPECll'Ill'D IN THIS SECTION, ALL EXPRESS 
OR IMPLIED CONDITIONS, REPIU!SENTATIONS, AND WAA.RANTltlS INCLUDING, WlTHOUT 
LIMITATION, ANY IMPLIED WARRANTIES OR CONDITIONS OF MSRCHAN'T ABIUTY, FITNESS FOR A 
PARTICULAR PlJl'.POSE, SATISFACTORY QUALITY, AGAINST INFRINGllMJl.NT OR ARISING FROM A 
COURSE OF DEAUNO, USAGE, OR TRA!>E PRACTICE, ARE H'eRESY EXCUJDED TO THE llXTENT 
ALLOWl!D BY Al'PLICABLE LAW. AN AGGRIEVED PARTY MUSTNOTll'Y IRON MOUNTAIN 
PROMl'TLY OF ANY CLAIMl!D Bitll.ACH OP ANY WA!\RANTJES AND SOCH PARTY'S SOLE AND 
BXCLUSJVE RBMED Y FOR BREACH OF W ARR>.NTY SHALL Bl! RETURN OP Tlil! POllTION OF THE 
!'BES PAIDTO IRON MOIJNTAIN BY PAYINO PARTY FOR SUCH NON-CONFORMING S~VICES. THlS 
DISCLAJM!lR. AND EXCLUSION SHALL APPLY SVEN IF THE 'EXPRESS WARRANl'Y AND LJMITllD 

M2P- 09/01/2008 NA 
Update 03282007 

Th.ls propo3al J:, valld untJI September 1. 2007. 
Page 2 0111 
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RBMEDY SET FORTH ABOVE FAILS OF ITS BSSllNTIAL PURPOSE. TH!! WAlffiANTY PROV10£D IS 
SUDJECT TO Ttll, UMIT t\.110N' OF l,JABIUTY S61' FORTH IN THIS AORI!EMllNT. 

(b) Dopo,ltor wamn1" th•• all Oq,ocitnt' lnfomuuion pmvldC<I hereunder lo ~. and roliablc and undertnlm to 
promptly COrt'l)CI. a:ad update 1uehDep05ftorlnformirtiori during the Tmn o(thi1 Agre,q,trU. 

{c) Ownenhip Wammty. Depos!torwananbl lhnt lt i• the owner or legal custodian of the Depolil Matorial and his full 
a\llbority to fflofC the ~sit.Me:terial and ditc;et i~ di,ipoliltion lh accordance wirk the tc1'mS otthis Agreement 
.Depo<,itor shaU toimbu,.. Iron Mountcin tor any oxp<>n, .. t011JOn•bly incurred by Iron Mounblin (iDaluding 
reasonable. legal tees) by reii:ton onron Motmt1.1n•s compHa.nce, with the in.muctl.onr m'Depoai10tin rho event ofa 
dispute conmnlng th• ownenlrip, custody or dlspo,trion o(Deposlt M11erial .rtored by Dcposltorwlth Iron Mountain. 

s. ConOdenttal rnrormatlon, 
Iron Mountain shalt have tl!O obtiiation to ICU()nablyprotool 1ho conudon1l1llty of tho D•poolt Material. E"""Pl,. 
pr0-vided-ln lhl• Agrcoment lron Mountain,Juill POI diltlo10, tmulf1,r, make available or u,c the Dq>o<it Mal-O!i1I. Iron 
Mount.Bin <hall not disclose the"'""" otthis Agrcomentto anylhlrd party. lflron Mount>in n:colvet. uubpoona or any 
othfr ordar hm it.cow,: or odtsr judld11l tribunal pe.rtn.inlhgto tha cilaclollll'e or roleaso oftbe Oepotllit Matcri11I, Iron 
Mounlain will noli.iy IM~ to tbio Ag=ment Ulll"'~prohiblbO<l by l•w. Aftm :nodfylng the Part!.., Iron Moonlllin 
m,y comply ln.SO<>d iliitb. Mtli ,uch order. n ,mill be tho rt,ponsibility ofDeposmr or Beaeficl,uy to cballonge ilny mch 
order: provided, hoWO"Vcr, that Iron Mountain doe; not wa[vo It. rlahlll to pr,:se,,t 14 pallition with respi,,,t to any suoh 
ordor, Iron. Mount:afn will coopente with tho DepocilOT or Bonoficitry, aa &pp ti cable, 10 auppo11 c:ff'oru to quash or Omit 
ony sub'poene1t ul suoh puttYT9 ex.pome. Any party requ.ewng 114'ditiomJ Milr:d:ance shall pay tron MoUTitain 'Ii tmi.Dtan.l 
chatgot ora.s quoted upon t1.tbmi1111ion afadbtl.ilcd rcq11,;st. 

9. LlmJtatton of YehlUtv, 
NOTWITHSTANO!NO ANYTHING llLSE IN THIS AGREEMENf, AJ.,L LIABILITY; IF ANY, WHJ!THER ARISING 
!N CONTRACT, TORT (lNCLt/DINO Nli0L101,NCE) OR OTHER.WISE, OF ANY PARTY TO TIIJS AOREEMllNl' 
SH.uL !IE LIMlTED TO THE AMOUNT EQUAL TO ONE YEAR OF FEES PAID OR OW.SOTO IR.ON 
MOUN'J'AJN UNDER THIS AGREEMENT. IF CI.AlM OR LOS& JS MADE IN llBLATJON TOA SPECll'LC 
DEPOSIT OR DEPOSITS, SUCH LIABILITY SHALL BB LIMITED TO THE FEES RELATED :n'ECIFICAU. Y TO 
SlJCH OE'POSITS ... THIS LIMIT SHALL NOT APPLY TO ANY PARTY FOR: (I) ANY CLAJMS Of 

· INFR.INOBMBNT-OF ANY PATENT, COPYRIOHT, TllADl!MARK OR OTHER PROPRIETARY RICJHT; (ll). 
UABILITYFOI>. DEATH OP. BODILY INJURY; {Ill) DAMAGE TO TANGIBLE PROPERTY (EXCLUDING THE 
DEPOSIT ITEMS); (IV) THEFT; OR {V) PROVEN' OROS$ NnOLIGF.NCE OR WILLFUL MISCONDUCT. 

10,. Conscgyenflat Qamagmi W.atver. 
IN.NO.EVBNT.SB'AU.ANY PART'/ TO THIS "OREE,MENT Bil LIA81.,E TO AN01'HER PAR.TY FOR ANY 
INCIDENT AL, SPBCIAL, PUNITIVE Oil, CQllSBQUJ!Nl'tAL DAMAGl!S, LOST PROFITS OR LOST DATA OR: 
INFORMATION, ANY COSTS OR. EXPENSES FOR Tl!E PROCV.REMBNT 01' SiJ'BSTiTi.iTESllRV!CES, OR ANY 
OTHER INDIRECT DAMAGES, WllF.THF.R ARISING IN CONTRACT, TORT (INCLUDING NEOl,IOENCE) OR. 
OTHERWISE EVEN IF Tl-IE POSSJBJJ.,l'TY TilEREOF MAY BB K.NOWN JN ADVANCE TO ONE OR MORE 
PARTIES. 

11. &mm:!!, 
(A) JGAACPPA11og qf'Worl( R,:,qqg:ts. All OepositorWo.rkRcqucW aro incorporated into this Agre:o:ment. 

(b) Pui:chaac QrdP,[$. Jn the ,vent ~b~ the Oe1,10,ttor Q1 paying partyiuues a purchaso order orO~ hutrument U$Cd to 
pay Service Feet to Cron Mounlllin,. any tom11111nd conditions set forth fn tbt1 purchua- otder whiab oonstltutet~mis 
and eondilians- which 11n:: in ttddition to th~d -&et rorth In thf• Agreement or which c.riablish con.fliodnc terms Md 
condi!.I_Ons to those se1 forth in thi3 Agreem~nt aro •~JUSly rejected by lron Mountain. 

· (o) Rl•b11a Make Coples. Iron Mountain shall have the right 10 mike copie, of 1111 Oopcsit Material u ro-nably 
neceoury to petform lh• SOIVicc,, Jron Mountain shill C<lPY 11! copyright, nondisolo•lllo, and other propriot.ry 
nodca and tftlus eonb.ined cm Oeposlt M.ateria.l onto any capiu nude by lt0t1 MQuntain. Any copyina C'Xpcn.ses 
inCUTTcd by 1ron M.ounta.tn al!! ti rosult of., Work R.cq,u=t: to copy will be borne by llu, ~ositor ot Po.rtY requutins 
th~ copiu, Iron Mountain.may requ.esc 'Oeposkor'• muonablc cooix,ratlon {n promptly oopyjnl;: Deposit Materhd In 
order for Iron Moumaln to pcrfortn this Ag(Ciemcnt.. 

M2P. OW0112009 NA 
Update 03262007 

Thia pn,posol Jo valid un!I September 1. 2007. 
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(d) Chojp• nf 4'1/- Th• validity, inteq,remUon, arul p<onormanoe arthls Ap,:rnent lhall be conttoll•4 by and co,,.,,..od 
undorthe lhwo of tho Commonwwth ofMH .. cbllf<IU, United s.,tes of America, as Jrpcrlbrmod whoµy within tho 
nare and wlthOut eiving effect-ta lho prin<ipl•• of cooiliou ofla:ws. 

(u) Al11horized f•twn(I). Depositor m111tau1borizc and deslin•te one pors<>n wbo!8 acdo,u will legally bind suc:b Jl"oY 
rAuthorizcd Po01on(s)" wno 1ball be ldentlfi•<fln mo Alllhorized Person(s) N01iccs Tabl• of this ,¼to<mant) an<t 
who may maoaao tho Icon Moun ta.in a,;raw account through 1h11 Iron Muuntaln Website or written lnnrut.tlon. Tho 
Authorized Person(,) for tho DopoSitor m1l maintain thG 11c:cunoy of their tu1.mii: and contact iofommtion pl'Qvldcd to 
Tron Moumain during tho toml ofth.ls ~enL 

(f) Risbt 19 Rt;ly on Jnstruclions- (ton _Mouruaiu may act :in rcllanca upon any U1$tt\lCtlon., f~mont, or gJgrwure · 
n,ucm,.J,Jl' believed by Iron MOtlll!IUII to be scnulno tnd l)o,n an Aulhorit0d p411on(1}. officer, or other employ,:e of a 
Party, Iron Moumaill may auwni: lhilt such reJ)reslmbttive of'& Party to this Aa:ree.mont who- a Ives a.ny written notice. 
requ.an. or-jnstructlQn hv:. tile wthorlty to do so. Jron·Mountain will not lJQ rcqu.in:d to inquire into the tnJth ol_' 
c~1.1•to !fie merit of my 11:~mcot orrepTC~tfon co.nfilincd In any n:otioc or_docW\~n~ reafOnably helleved lO he 
from such represcmtatlvc With rupoct to_ Rcle-asc and Denmction of Dcp0sit Materials. Iron MOuntafu shall rely on 
an Authorized Pen:on. 

(g) Fon:c Mllj,:µre. No Porty ,hall bo lfa.blo for my dol&yor lillllm• in porfonmnce duo io events outside tho defindtfng 
Party's rca.,ona.blo control, inclwfing withoul limitation act:, ofOo<l, eorthqualce, labor dl;putos; shoitap1 of1upplies, 
rio~. wart a.ob of terrorism, flrc:j epfdemlc:f.. or dclaya of common omit:'11. or ocbot CITTlutnstancos boyond ita 
«MOnabl• eontroL Tho obilaalioM and ri&hts oflho ••=•d Pany shall be cmndcd on a day•to-doy bu!• fhr tho 
lime poriod oqual to tho period of tho •>«n ... blc dolay. 

(li) ~- All noticct11t1iostding BH:hibit C (release) shl:11 btJ K"nt by Qommcroi111 ci;icpm111 mail or othor commi=roiij.)Jy 
appn>pmte meauis tbnt p,ov!de prompt delivo[)' aod ,oqulrc proof of d<livery. All othor corrospondonto, lnoludlng 
invoi~ payment,, and. other documenta md coai.munications. may be sent etecmmic:ally or via 111gular mail •• 
Nodoea to Bene:flclllnDI' or l'Jo-pOfitox undQr thl, Agr~mont &hnll be l)f'Ovidcd to such add-re-ssea IS Oeposftor a boll 
provide Iron Mountain, lt shall bo tho rosp.onsibil;iy on~• Depositor and Iron Mounlal• .to notify each other e 
providoo fn thf• Scc;lfon ln the cvont ofo ohl>ng< of physical or o>-tl1lil tddmses. For aYoldance of doub~ Iron 
Mountuin l'IJut.ll <mlY •cet.pt contact data for BcnBfi.citriu fiom Dapo&i.tor. kon Mountain and Depositor wn hava the 
right tO rcily on the la&t 1cnown addtc.11 pr0'Vidcd by the, othDt P'"1)', Any ~noctty 11ddrcssod 11otlco or last k:nowo 
sdd[Cu that __ is rcli~ _on herein that_ia refuse~ w-.clalmcd. ortimb:llvenlbte because ofan act or ornlulon ofthr: Party 

, .,, io bc'noriflou u·provlµed hcrcfn still Ii< 4""1riedoffi;elivo ·e·oflh<firat·daro·IJui said-llO'dco·WSll r<:f'uMd,-w,clalmed, 
or deemed u.ndellvera.ble by electronic mail, the pos:al rnrthorities by·ma.ll, th.toush mest:crtger ar comtnercia.l exprea: 
delivery sorvico.s. · • 

(j) No Warfer, No waiver ofrlghts under thi1 Agreemenl by any Party Jhall constitute a 1ub~uent waiver o(tlris or any 
other right undo,:o lhi:, Acrccme11t. 

(j) J\SfflRJJrrni~d-· No anignm11Jll of tliii Agivcm&ii, b:f Dilp0Sittit er· any rights or obtiQBtionr of Depo,itor undarthit' 
Agrccruenl: l, pcrmit.tcti without 1M written collsmt ofJron Mouritt1in1 whieb ah:8.11 ilvt.~ u,-,ren,cnably whhhdd or
dclayed. Iron Mountlliil shall have no obligation in performing this A'ga:.:mcot to ~cognlxc any suCCCS!lor or ns,Jgn of 
De'poNtor or Beoeficiary unlea fron Mllunu"ln rec:clvea clc.tr. •uthorlti:ltivo ~d con.(:lusive written evid&nca of the 
ohilngc o(partics. · 

(k) SoV@Q!ib;lity. In the event any oftbe ll!m11 of this A.erecment become orate de:clll(ed lo t>e i11cga1 er otherwise 
unonforocablo by any oourt of c;ompc,wo1juri.di<1ion, ,uoh 1$rm(s) shall bo null and void and 9lulll b• di:omed dclW!d 
ftom tlili< Agieomcnr. Alf iemainlng term, of this Agreement shall rmuiin in /\di fbrco ond ofl'ecL If lhla paraifOph 
become• applic:able and. ~ a retult> tha v.a(uc ofU-U.. Agreement js Dllierially impairod for i:ith~r Party, a! dctcnnlned 
by such P•l1)' In !u sole discretion, thon the •ffect<d Puty fflllY tcnnlnato thi• Agreement by notice !oth• othar. 

(l) tndm,endent Conlljlclqr RQJatiomhip. Depositor unders:tanda. acknowledges., and qrce!I that l\'UTI M~ia 'i 
n,lltionship wit11 Depositor will ba thst of tn independent contr.ctor and that-Mthina jn th!$ AQrtlcmcnt Is Intend~ to 
01' Jhquld be ~cd to-cre.ite. 1. pa.rtnerahff>,J<>ln.t VCl)tu.rc, or emplt>ymcnt roJatfonahlp, 

(m) Att9rgeys1 Fqe,. Jn any suit or proceeding between. tha Partiet nlating to tMs. Apmtent, the pre.vailiua,Ptrty will 
bavo the right fo ~vcr ftom tha etthn{s) it's oosh. and roasonab1o foes and CJ(pt~ cffit~n\C}'~ ac:cou.nu.nu. and 
othet profctsionals Jpourred In c:oonectfon with tlic niit rir proceeding, inc:lutlfng COff2l,, r~es and a.pan.sos upon ap~ 
upame\y from and in addition to any otht:r amount included in suohjudgment.. Thia provision la intended lo be 
1e-vc111-blc_ from the other provisions ofthiR Agreement. and 1hall smvivc a.nd not be rnorged lnt0 e.ny 1uchjudgmont. 

(n) No Aggncy. No Party ha.II tlu: right or11.u.thorityto, and WU aoti auumd"orcreat-e any obli~on of any nawni 
whal&o-Cvct on bcht.llf of the other Pa.cty or blnd the otbor Parry ln a.n.y mrpcct whatsoever. 

M2P• 09/01/2006 NA 
l.Jpdata 03262007 
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(o) Di1mu~. Any dl!lputQ, di:ff'cnmco. OT qt108tlon roJatjng to or trialog amons aoy of the, Pard.et conomilngtha 
~PJtrucdou., moanlna,. effect or hnplcmenta.tlon orlhls Agn,a,mimt af'any Party hac:ofwiU bo ni.bffllttod to1 and 
•ottled by arbitration by• tiltjllc ubitnltor •hDMn by tho coll'CS{lOndln, Ro$ional Otllco of th• American A,b;...,;on 
Al$oc:iation fo &eeordanoe with the Commerdal R.11Je; cf the Amfflcao Arbitr.dion Auoeiailoi:1: The Pa.rtic:.1. ahall 
allbmit brioft1 ofno mo~than 10 pi.gc.a and tho arbltn.tit;m hearing Jhall be limitod to two (2) d")11.nmcimurn. Tbo 
llrl>itrator llhall apply Mwaohu:tclts law. Unless othcrWls• agroed by the Parties, •rl>ltntton wlll tiike place In 
Boston, M .... ohus•U.. U.S;A, Any court liavl1111junsdlct!on over tbo malter m&yenter judgment on tho award ofmc 
arbitrator. SetviCO ofa ~titionto confirm1ha -arbitration award may be mtdc by~autarmall orby oommeri:lat 
i;;,.prcss ffilil,il1 to t'he attomeyfor tho PilrtY oc, ifunrgx-cromcd.. to the Party u: the lui known business 1.ddreu. Jf 
howewr, Depoli\or nrfu~ to 1uhmit to a:rbitn.tion, tba matter &hill not be submitted to arbitration and Iron Mou..atain 
may. 1ubmi1 th<o matter to any COUit of OOl1ll>otenljurisdlction for an lntorplcader or similar action. Unless •<Vudg,d 
othCffiisc. any Colltl of arblttdion incurred by lron Mountain, inoluding masooablea attoraoy'1 fcos aod cos ta, •ha.II bo 
~•id by 0.po,itor. 

(p) R"ttiiilf.li9Dl- AIJ Ptrtlcs 21\! tcspons:101e for and w:arrant .. to tho extel'lt of their indMdJJI.! Qi)Qons or omite:ions ~ 
complbtnm with •ll appli~bJc JU.W¥t rulci; ~nd n;xuh1tiom., i8cluc.1lng but llOt lhnited to: atat0ms hnw; import; export 
and nMDtporl Jaw a: and government Rlgu.latiom: of any ~W"ib'Y 1i'om. Ol' to which the Do-posit ,Matedal may be 
delivcted in •=rdanoo with tho provlilons oftllis All"eement. 

(ql No '[hjnl f>JlY Rlg!Jt,. Thu Ai:roement iunaduolcly for lb• benefits of onrollo<I Bonoflclarles and lite Psrtie, to lhi, 
Agreenicni •nd lhdr rcspcct:Jvo permitted li\JC,Ce~sors and u:signs., and no other ponion or onf:ify Jhall h.t.w or acquJre 
any ng.bt by vlrrue ofihi1 Agreement unlon Olherwiso agn,od to by aU Ibo perti .. hereto. Enrolled lloneficforle, ,hill! 
be considered I mended llriJd-pony bcnoncleric., and moy clalm under this Agreement, but ah all be bound by oll cerm.t 
and conditions Including but not llmircd ro tho Urnlwlon olLt.bllity ••d Coosiiqu"'1~al Damages W•lvcr herein. 

(r) EgtlreAll!F0lJOnt, Tho Parties agrco !hilt this Aareomoot, which lndude, •II th• Exhibits atl1lehed heroco and all valid 
Work. Requem mbmltted by tlio Puties, i• tho C<>mplote agroomont belWNI\ the. Pmlo, h•retQ COll(lem/ng !he 111bject 
nui,ttDr ofthi• Agn:emfflt and replaces *DY pl"\<n' or eortte.mporane0Ull oral orwrltten commuDio&tions be:"twc!n'I tho 
Pattie&, Thero are no co!'ldftiona, understandinp. ~ts, ropn,s.cntatiol\l, or W81T&Odc,, cxpras1ed orimplied1 

which.~ not ~fir.d herein. Eaoti ofthO panics hcrcln p;p~nta and WliTTBl'lts that thu ax.oa-ution1 delivery, Ind 
perfonnancc of this A&Remeat hns bci:n Ooly 11uthorlz:ad and siened by a person who meets statuRJry or olber bindin& 
,:,,pprovnl to sts.n on bt:~alf ofits ~usilless orp.nizatlon a.a named in thla Agru:mCnt. ·This Agrscmeni ma.y only bo 
modified by- muruo.l wt{U.l!Qt,agrecmi:nc.ofthe P.artfcs- , 

(6) CaunterpWJ. This Agreement mt.y be c,c;ecutcd in •ny m.1.tnber of COun·tcrpartl, each of whfch WU be an ,original., but 
all of whioh toaother shail oonatinuo Ono fownmem:, 

(1) ~. Sections S (Tonn and Tennination), 6 (0.noral ln<lamnlty), 7 (Wam>atl .. ), 8 (Conftdentid lnfomUltion), 9 
(Limitation of L.iabilhy a.Id CcnsequCJ)tlal Damages Wa..ivcr), and JI (Gt.m:mLJ) oftb.i~ AgfOCmmL:,hafl .mrvive 
t~nnlnation of this AgteemMt or any_ Exhibit attached. hereto_ 

(u) Affiljatcs. "Affiliate, .. , u ut1ed bvtein., ihall mmm tho&o ~liti~ conttuflcd by, or undar common co1ttrol '1ritb, • pirty 
to thf.s Agreement. For purposes of tho foregoing defmition 11controP' (fuch.tdiug ,controlled by" and "under common 
•ootro1'1 shill mctn ownc™>lp of, •~the right to acquire: (a) not less lban titzy porcent (50%) oflhe voling stock of 
a eo,poratlon,. {b) tho right to vote. not lus lbn ii Ry (SO%) oftbe voting stock of:,, COJJlOm.ti~ or (c) not le:11 than 
flfty (SO%) ownen:h.ij) Jnterost (n a. p.lU'Utenh.ip or othci: buslnost ondty, lt is the intention of tho ptuti= (i) that O&)h 
Alfillotc ,!mll be bound by lha Imm$ and condlllons oflhi• Agreement, (ii") that all of tho somcos provldad und4r this 
Acrummt bt mado available fo i:,ach Affitiatn~ (iii) noh Affiliate sha,ll be entirled to enf'oree t'hi3 Agteem.ont ap.inat 
Iron Mountain and that (iv) ea.ch Affiliato shall be t lhfrd party beneficiary of this Agrumcnr, bilt ,haul be hclmd by 
all tmns nnd conditions including b\ll nQt limited ta th.t Lhnitatfon ofLi1billty and Conseq~enrial Darnagos Waiver 
herein. 

Non: StGl'IA'rtlRE BLOCKS, AUTHORIZED P!RSON NOTICES T AJILE, A.NO BILLJNG CONT AL 'T 

INFORMATION TABLE FOLLOW ON THE NE"1' l'ACE ' 

M2P- 09/01/2008 NA 
Update 0326a007 
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Not.e: If contracting clccttonica1ly via th6 onlino portal, clickinJ tha •r Aoc<1pt'' bu.ttnn dispJa.ye<l .as p;:rt ottM ordering 
procsaa, evidonca& Depoaftor•, agreement 10 the prec«ling tcrma and oonditions Obo "AgrPOment"). lf you m coterina 
Into this Agreement via !he on Ii.no portol on b<balf ofa compm,y or other logal entity, you toptooonl lhatyou.bav,, Ibo 
authority to brad sucli entity to the&o terms and oondlt!ona, in wbleh cu,.tbe t01TIU "you" or ''yout" 11\nll refer .to such 
entity. If you do not have suchauthorhy, orlfyoudo aot agree whhdmc tenN and ccodllloiu. youmu,t soleotthc "I 
DoclinO" button. . 

DEPOSITOR 

--
SIONATUR&: f .) ,...--, , / \ ' ~· StcMATtJRIEl 

. PRtNT NAMRI AbriEtAnd ' 

. Tri'LE: sVP- Cn:Ol A.meric:u 
~,!.. R~::~-&!.. ,~NAM~::!.•·,_. ---1---,!!¥!U~~~ ,;;,....,,.,..,-n>_IM 

DATEt DA.TE: 

EMAIL ADDRI.SS A.ian.eland""'"ttch..com EMAIL Al)f)ll&,SJ 

A..UTHOIUZED l't:RSON(S)/NOTICJ!S T ABU 

PJc;ue. provide the name(s.) and contact iuformttion of tb11 /u11horiad P-o™>n(s} undurtbis Agraoment. AU Noti0tswin be 
St:11t o1C.Ctranic;elly and/or tbroughregullll' mall to the iippropri11ro address set forth below. 

PRlN'T N,.M'I:: Rab•rt Jloahirt.ln 

"OTt.K: ,\ainant CeatT.11 CoiJnJWI 

£MArt. At>Dk!3!1 B21lf:t11lmbll£JDlli''l!J!ib• s:0 Ill 
$TR"1tT A.no2"5' J IO Mcimorhal _Boul11wtd 

PROVINCl'iciTVIS'r.4"",:".E Pnn1ide-a.ce, RI 
1'o:n-,u.JZir Cobc Gm3 

, f!UONt NUMIIElt - 401-,391-,2067 .. , ... 

F'A'XNUMB~ 401-39~391 

BILLJNC CON'f ACT INFOl<MATION '1' ABLt 
Pleuo prr>vidci th.o namo and contact intb.nnatfon oftlus.Silling CoDUct under thia Agr6omont. t\11 Invoioca wm be nnt lo 

-lhis itll-U\lid.wl id Uu: 1td<lre,s ,:et forth below 
.. , . 

PIUNr NAHE: Sbul•u• Ch•rb 

Trru: Account~ Payable Coordinator 

£MAH. AZJDRIUS §b!IID!J,5:l1rk~U}i,:1s:s;!!,£!,!!n 

STR!';RT ADO~ 1 iOMernurft.l .9outoud 

fRO'{ll'{Cz/CJTT/S"t"ATI: l'.00VOlENCC1 Rf 

POSTi\~P' (:opt 02903 Date: 
PHONI N llMUR •01-391-1067 

f.-\}(Nl1n1~ 40!-39'Z-039) 

All noticE"~to Iron Mounhdn i:.:hould be sent to ipmcontrJ-ct\,l@'ironmourmsir1,,;om or Tron Mauntaln Intellectual Propany 
ManagCll\cnt, Inc., Attn: Contract Administration, 2100Norcrn:u, Parkway, Suite 150, Norcross. Georgia. 300711 USA. 

M2P- 09/01t.2006 NA 
f.l?dm• 032e2007 

This proposal la vaHd unUI September 1, 2007. 
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Office of Procurement & Contracts 
900 S. W. Jackson St., Room 451 South 
Topeka, KS 66612 

Sarah Shipman, Secretary 

Date of Award: 

Contract ID: 

Event ID: 

Replace Contract: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency/Business Unit: 

Period of Contract: 

Contractor: 

Vendor ID: 
FEIN: 

Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Payment Terms: Net 30 

CONTRACT AWARD 

September 13, 2016 

42015 

EVT0003852 

11173, 11173AC, 38455 

Brienne Wilkins 
785/296-2770 
brienne.wilkins@ks.gov 

Phone: (785) 296-2376 
Fox: (785) 296-7240 

http://admin.ks.gov/oflices/procurement-and-contracts 

Sam Brownback, Governor 

http:// adm in. ks. gov/offices/procurement-and-contracts 

Production of Instant Tickets 

Kansas Lottery 

Date of Award through June 30, 2022 
(With the option to renew for four (4) additional one (1) year renewals periods) 

POLLARD BANKNOTE LIMITED 
140 OTTER STREET 
WINNIPEG, MANITOBA, R3T 0M8 
0000168079 
98-0665125 

Jennifer Westbury 
jwestbury@pbl.ca 
204-4 7 4-2323 ext 217 
204-229-4590 
204-453-1375 

Political Subdivisions: Pricing is not available to the political subdivisions of the State of Kansas. 

Procurement Cards: Agencies may not use a P-Card for purchases from this contract. 

Administrative Fee: No Administrative Fee will be assessed against purchases from this contract. 

The above referenced contract award was recently posted to Procurement and Contracts website. The document can 
be downloaded by going to the following website: http://www.da.ks.gov/purch/Conttacts/. 
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The bid event, any amendments, the response and any response amendments of the Contractor, and the 
State of Kansas DA-146a (Contractual Provision Attachment) shall be incorporated into the written contract, 
which shall compose the complete understanding of the parties. 

In the event of a conflict in terms of language among the documents, the following order of precedence shall 
govern: 
• Form DA 146a; 

• written modifications to the executed contract; 

• written contract signed by the parties; 
• the Bid Event documents, including any and all amendments; and 

• Contractor's written offer submitted in response to the Bid Event as finalized. 

1.2. Captions 
The captions or headings in this contract are for reference only and do not define, describe, extend, or limit 
the scope or intent of this contract. 

1.3. Definitions 
A glossary of common procurement terms is available at http://admin.ks.gov/offices/procurement-and
contracts, under the "Procurement Forms" link. 

1.4. Contract Formation 
No contract shall be considered to have been entered into by the State until all statutorily required 
signatures and certifications have been rendered and a written contract has been signed by the contractor. 

1.5. Notices 
All notices, demands, requests, approvals, reports, instructions, consents or other communications 
(collectively "notices") that may be required or desired to be given by either party to the other shall be IN 
WRITING and addressed as follows: 

Kansas Procurement and Contracts 
900 SW Jackson, Suite 451-South 
Topeka, Kansas 66612-1286 
RE: Contract Number 42015 

or to any other persons or addresses as may be designated by notice from one party to the other. 

1.6. Statutes 
Each and every provision of law and clause required by law to be inserted in the contract shall be deemed 
to be inserted herein and the contract shall be read and enforced as though it were included herein. If 
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then on the 
application of either party the contract shall be amended to make such insertion or correction. 

During the Term of this contract, Contractor shall comply with all provisions of laws, codes, ordinances, 
rules, regulations and tariffs. 

1.7. Governing Law 
This contract shall be governed by the laws of the State of Kansas and shall be deemed executed in 
Topeka, Shawnee County, Kansas. 

1.8. Jurisdiction 
The parties shall bring any and all legal proceedings arising hereunder in the State of Kansas District Court 
of Shawnee County, unless otherwise specified and agreed upon by the State of Kansas. Contractor 
waives personal service of process, all defenses of lack of personal jurisdiction and forum non conveniens. 
The Eleventh Amendment of the United States Constitution is an inherent and incumbent protection with the 
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State of Kansas and need not be reserved, but prudence requires the State to reiterate that nothing related 
to this Agreement shall be deemed a waiver of the Eleventh Amendment 

1.9. Mandatory Provisions 
The provisions found in Contractual Provisions Attachment (DA 146a) are incorporated by reference and 
made a part of this contract. 

1.10. Termination for Cause 
The Director of Purchases may terminate this contract, or any part of this contract, for cause under any one 
of the following circumstances: 

• the Contractor fails to make delivery of goods or services as specified in this contract; 

• the Contractor provides substandard quality or workmanship; 

• the Contractor fails to perform any of the provisions of this contract; 

• the Contractor fails to make progress as to endanger performance of this contract in accordance with its 
terms or, 

• the Contractor declares any form of Bankruptcy. 

The Director of Purchases shall provide Contractor with written notice of the conditions endangering 
performance. If the Contractor fails to remedy the conditions within ten ( 10) days from the receipt of the 
notice (or such longer period as State may authorize in writing), the Director of Purchases shall issue the 
Contractor an order to stop work immediately. Receipt of the notice shall be presumed to have occurred 
within three (3) days of the date of the notice. 

1.11. Termination for Convenience 
The Director of Purchases may terminate performance of work under this contract in whole or in part 
whenever, for any reason, the Director of Purchases shall determine that the termination is in the best 
interest of the State of Kansas. In the event that the Director of Purchases elects to terminate this contract 
pursuant to this provision, it shall provide the Contractor written notice at least 30 days prior to the 
termination date. The termination shall be effective as of the date specified in the notice. The Contractor 
shall continue to perform any part of the work that may have not been terminated by the notice. 

1.12. Rights and Remedies 
If this contract is terminated, the State, in addition to any other rights provided for in this contract, may 
require the Contractor to transfer title and deliver to the State in the manner and to the extent directed, any 
completed materials. The State shall be obligated only for those services and materials rendered and 
accepted prior to the date of termination. 

In the event of termination, the Contractor shall receive payment prorated for that portion of the contract 
period services were provided to or goods were accepted by State subject to any offset by State for actual 
damages including loss of federal matching funds. 

The rights and remedies of the State provided for in this contract shall not be exclusive and are in addition to 
any other rights and remedies provided by law. 

1.13. Antitrust 
If the Contractor elects not to proceed with performance under any such contract with the State, the 
Contractor assigns to the State all rights to and interests in any cause of action it has or may acquire under 
the anti-trust laws of the United States and the State of Kansas relating to the particular products or services 
purchased or acquired by the State pursuant to this contract. 

1.14. Hold Harmless 
The Contractor shall indemnify the State against any and all loss or damage to the extent arising out of the 
Contractor's negligence in the performance of services under this contract and for infringement of any 
copyright or patent occurring in connection with or in any way incidental to or arising out of the occupancy, 
use, service, operations or performance of work under this contract. 
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The State shall not be precluded from receiving the benefits of any insurance the Contractor may carry 
which provides for indemnification for any loss or damage to property in the Contractor's custody and 
control, where such loss or destruction is to state property. The Contractor shall do nothing to prejudice the 
State's right to recover against third parties for any loss, destruction or damage to State property. 

1.15. Force Majeure 
The Contractor shall not be held liable if the failure to perform under this contract arises out of causes 
beyond the control of the Contractor. Causes may include, but are not limited to, acts of nature, fires, 
tornadoes, quarantine, strikes other than by Contractor's employees, and freight embargoes. 

1.16. Breach 
Waiver or any breach of any contract term or condition shall not be deemed a waiver of any prior or 
subsequent breach. No contract term or condition shall be held to be waived, modified, or deleted except by 
a written instrument signed by the parties thereto. 

If any contract term or condition or application thereof to any person(s) or circumstances is held invalid, 
such invalidity shall not affect other terms, conditions, or applications which can be given effect without the 
invalid term, condition or application. To this end the contract terms and conditions are severable. 

1.17.Assignment 
The Contractor shall not assign, convey, encumber, or otherwise transfer its rights or duties under this 
contract without the prior written consent of the State. State may reasonably withhold consent for any 
reason. 

This contract may terminate for cause in the event of its assignment, conveyance, encumbrance or other 
transfer by the Contractor without the prior written consent of the State. 

1.18. Third Party Beneficiaries 
This contract shall not be construed as providing an enforceable right to any third party. 

1.19. Waiver 
Waiver of any breach of any provision in this contract shall not be a waiver of any prior or subsequent 
breach. Any waiver shall be in writing and any forbearance or indulgence in any other form or manner by 
State shall not constitute a waiver. 

1.20. Injunctions 
Should Kansas be prevented or enjoined from proceeding with the acquisition before or after contract 
execution by reason of any litigation or other reason beyond the control of the State, Contractor shall not be 
entitled to make or assert claim for damage by reason of said delay. 

1.21. Staff Qualifications 
The Contractor shall warrant that all persons assigned by it to the performance of this contract shall be 
employees of the Contractor (or specified Subcontractor) and shall be fully qualified to perform the work 
required. The Contractor shall include a similar provision in any contract with any Subcontractor selected to 
perform work under this contract. 

Failure of the Contractor to provide qualified staffing at the level required by the contract specifications may 
result in termination of this contract or damages. 

1.22. Subcontractors 
The Contractor shall be the sole source of contact for the contract. The State will not subcontract any work 
under the contract to any other firm and will not deal with any subcontractors. The Contractor is totally 
responsible for all actions and work performed by its subcontractors. All terms, conditions and requirements 
of the contract shall apply without qualification to any services performed or goods provided by any 
subcontractor. 
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Both parties, in the performance of this contract, shall be acting in their individual capacity and not as 
agents, employees, partners, joint ventures or associates of one another. The employees or agents of one 
party shall not be construed to be the employees or agents of the other party for any purpose whatsoever. 

The Contractor accepts full responsibility for payment of unemployment insurance, workers compensation, 
social security, income tax deductions and any other taxes or payroll deductions required by law for its 
employees engaged in work authorized by this contract. 

1.24. Worker Misclassification 
The Contractor and all lower tiered subcontractors under the Contractor shall properly classify workers as 
employees rather than independent contractors and treat them accordingly for purposes of workers' 
compensation insurance coverage, unemployment taxes, social security taxes, and income tax withholding. 
Failure to do so may result in contract termination. 

1.25. Immigration and Reform Control Act of 1986 ((RCA) 
All contractors are expected to comply with the Immigration and Reform Control Act of 1986 (IRCA), as may 
be amended from time to time. This Act, with certain limitations, requires the verification of the employment 
status of all individuals who were hired on or after November 6, 1986, by the Contractor as well as any 
subcontractor or sub-contractors. The usual method of verification is through the Employment Verification 
(1-9) Form. 

The Contractor hereby certifies without exception that such Contractor has complied with all federal and 
state laws relating to immigration and reform. Any misrepresentation in this regard or any employment of 
persons not authorized to work in the United States constitutes a material breach and, at the State's option, 
may subject the contract to termination for cause and any applicable damages. 

Unless provided otherwise herein, all contractors are expected to be able to produce for the State any 
documentation or other such evidence to verify Contractor's IRCA compliance with any provision, duty, 
certification or like item under the contract. 

1.26. Proof of Insurance 
Upon request, the Contractor shall present an affidavit of Worker's Compensation, Public Liability, and 
Property Damage Insurance to Procurement and Contracts. 

1.27. Conflict of Interest 
The Contractor shall not knowingly employ, during the period of this contract or any extensions to it, any 
professional personnel who are also in the employ of the State and providing services involving this contract 
or services similar in nature to the scope of this contract to the State. Furthermore, the Contractor shall not 
knowingly employ, during the period of this contract or any extensions to ii, any state employee who has 
participated in the making of this contract until at least two years after his/her termination of employment 
with the State. 

1.28. Nondiscrimination and Workplace Safety 
The Contractor agrees to abide by all federal, state and local laws, and rules and regulations prohibiting 
discrimination in employment and controlling workplace safety. Any violations of applicable laws or rules or 
regulations may result in termination of this contract. 

1.29. Confidentiality 
The Contractor may have access to private or confidential data maintained by State to the extent necessary 
to carry out its responsibilities under this contract. Contractor must comply with all the requirements of the 
Kansas Open Records Act (K.S.A. 45-215 et seq.) in providing services under this contract. Contractor 
shall accept full responsibility for providing adequate supervision and training to its agents and employees to 
ensure compliance with the Act. No private or confidential data collected, maintained or used in the course 
of performance of this contract shall be disseminated by either party except as authorized by statute, either 
during the period of the contract or thereafter. Contractor agrees to return any or all data furnished by the 
State promptly at the request of State in whatever form it is maintained by Contractor. On the termination or 
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expiration of this contract, Contractor shall not use any of such data or any material derived from the data 
for any purpose and, where so instructed by State, shall destroy or render it unreadable. 

1.30. Environmental Protection 
The Contractor shall abide by all federal, state and local laws, and rules and regulations regarding the 
protection of the environment. The Contractor shall report any violations to the applicable governmental 
agency. A violation of applicable laws or rule or regulations may result in termination of this contract for 
cause. 

1.31. Care of State Property 
The Contractor shall be responsible for the proper care and custody of any state owned personal tangible 
property and real property furnished for Contractor's use in connection with the performance of this contract. 
The Contractor shall reimburse the State for such property's loss or damage caused by the Contractor, 
except for normal wear and tear. 

1.32. Prohibition of Gratuities 
Neither the Contractor nor any person, firm or corporation employed by the Contractor in the performance of 
this contract shall offer or give any gift, money or anything of value or any promise for future reward or 
compensation to any State employee at any time. 

1.33. Retention of Records 
Unless the State specifies in writing a different period of time, the Contractor agrees to preserve and make 
available at reasonable times all of its books, documents, papers, records and other evidence involving 
transactions related to this contract for a period of five (5) years from the date of the expiration or 
termination of this contract. 

Matters involving litigation shall be kept for one ( 1) year following the termination of litigation, including all 
appeals, if the litigation exceeds five (5) years. 

The Contractor agrees that authorized federal and state representatives, including but not limited to, 
personnel of the using agency; independent auditors acting on behalf of state and/or federal agencies shall 
have access to and the right to examine records during the contract period and during the five (5) year post 
contract period. Delivery of and access to the records shall be within five (5) business days at no cost to the 
state. 

1.34. Off-Shore Sourcing 
If, during the term of the contract, the Contractor or subcontractor plans to move work previously performed 
in the United States to a location outside of the United States, the Contractor shall immediately notify the 
Procurement and Contracts and the respective agency in writing, indicating the desired new location, the 
nature of the work to be moved and the percentage of work that would be relocated. The Director of 
Purchases, with the advice of the respective agency, must approve any changes prior to work being 
relocated. Failure to obtain the Director's approval may be grounds to terminate the contract for cause. 

1.35. On-Site Inspection 
Failure to adequately inspect the premises shall not relieve the Contractor from furnishing without additional 
cost to the State any materials, equipment, supplies or labor that may be required to carry out the intent of 
this Contract. 

1.36. Indefinite Quantity Contract 
This is an open-ended contract between the Contractor and the State to furnish an undetermined quantity of 
a good or service in a given period of time. The quantities ordered will be those actually required during the 
contract period, and the Contractor will deliver only such quantities as may be ordered. No guarantee of 
volume is made. An estimated quantity based on past history or other means may be used as a guide. 

1.37. Prices 
Prices shall remain firm for the entire contract period. Prices shall be net delivered, including all trade, 
quantity and cash discounts. Any price reductions available during the contract period shall be offered to 
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the State of Kansas. Failure to provide available price reductions may result in termination of the contract 
for cause. 

1.38. Payment 
Payment Terms are Net 30 days. Payment date and receipt of order date shall be based upon K.S.A. 75-
6403(b). This Statute requires state agencies to pay the full amount due for goods or services on or before 
the 30th calendar day after the date the agency receives such goods or services or the bill for the goods and 
services, whichever is later, unless other provisions for payment are agreed to in writing by the Contractor 
and the state agency. NOTE: If the 3oth calendar day noted above falls on a Saturday, Sunday, or legal 
holiday, the following workday will become the required payment date. 

Payments shall not be made for costs or items not listed in this contract. 

Payment schedule shall be on a frequency mutually agreed upon by both the agency and the Contractor. 

1.39. Invoices 
Each purchase order must be individually invoiced. Invoices shall be forwarded to the using agency in 
duplicate and shall state the following: 

• date of invoice. 
• date of shipment (or completion of work); 
• purchase order number and contract number; 
• itemization of all applicable charges; and 
• net amount due. 

1.40. Accounts Receivable Set-Off Program 
If, during the course of this contract the Contractor is found to owe a debt to the State of Kansas, a state 
agency, municipality, or the federal government, agency payments to the Contractor may be intercepted/ 
setoff by the State of Kansas. Notice of the setoff action will be provided to the Contractor. Pursuant to 
K.S.A. 75-6201 et seq, Contractor shall have the opportunity to challenge the validity of the debt. The 
Contractor shall credit the account of the agency making the payment in an amount equal to the funds 
intercepted. 

K.S.A. 75-6201 et seq. allows the Director of Accounts & Reports to setoff funds the State of Kansas owes 
Contractors against debts owed by the Contractors to the State of Kansas, state agencies, municipalities, or 
the federal government. Payments setoff in this manner constitute lawful payment for services or goods 
received. The Contractor benefits fully from the payment because its obligation is reduced by the amount 
subject to setoff. 

1.41. Federal, State and Local Taxes 
Unless otherwise specified, the contracted price shall include all applicable federal, state and local taxes. 
The Contractor shall pay all taxes lawfully imposed on it with respect to any product or service delivered in 
accordance with this Contract. The State of Kansas is exempt from state sales or use taxes and federal 
excise taxes for direct purchases. These taxes shall not be included in the contracted price. Upon request, 
the State shall provide to the Contractor a certificate of tax exemption. 

The State makes no representation as to the exemption from liability of any tax imposed by any 
governmental entity on the Contractor. 

1.42. Shipping and F.O.B. Point 
Unless otherwise specified, prices shall be F.O.B. DESTINATION, PREPAID AND ALLOWED (included in 
the price bid), which means delivered to a state agency's receiving dock or other designated point as 
specified in this contract or subsequent purchase orders without additional charge. Shipments shall be 
made in order to arrive at the destination at a satisfactory time for unloading during receiving hours. 
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All orders shall be shipped clearly marked with the purchase order number. If delays in delivery are 
anticipated, the Contractor shall immediately notify the ordering agency of the revised delivery date or partial 
delivery date. The order may be canceled, without payment, if delivery time is unsatisfactory. The 
Contractor shall inform Procurement and Contracts of any supply or delivery problems. Continued delivery 
problems may result in termination of the contract for cause. 

1.44. Charge Back Clause 
If the Contractor fails to deliver the product within the delivery time established by the contract, the State 
reserves the right to purchase the product from the open market and charge back the difference between 
contract price and open market price to the Contractor. 

1.45. Debarment of State Contractors 
Any Contractor who defaults on delivery or does not perform in a satisfactory manner as defined in this 
Agreement may be barred for up to a period of three (3) years, pursuant to K.S.A. 75-37, 103, or have its 
work evaluated for pre-qualification purposes. Contractor shall disclose any conviction or judgment for a 
criminal or civil offense of any employee, individual or entity which controls a company or organization or will 
perform work under this Agreement that indicates a lack of business integrity or business honesty. This 
includes (1) conviction of a criminal offense as an incident to obtaining or attempting to obtain a public or 
private contract or subcontract or in the performance of such contract or subcontract; (2) conviction under 
state or federal statutes of embezzlement, theft, forgery, bribery, falsification or destruction of records, 
receiving stolen property; (3) conviction under state or federal antitrust statutes; and (4) any other offense to 
be so serious and compelling as to affect responsibility as a state contractor. For the purpose of this 
section, an individual or entity shall be presumed to have control of a company or organization if the 
individual or entity directly or indirectly, or acting in concert with one or more individuals or entities, owns or 
controls 25 percent or more of its equity, or otherwise controls its management or policies. Failure to 
disclose an offense may result in the termination of the contract. 

1.46. Materials and Workmanship 
The Contractor shall perform all work and furnish all supplies and materials, machinery, equipment, 
facilities, and means, necessary to complete all the work required by this Contract, within the time specified, 
in accordance with the provisions as specified. 

The Contractor shall be responsible for all work put in under these specifications and shall make good, 
repair and/or replace, at the Contractor's own expense, as may be necessary, any defective work, material, 
etc., if in the opinion of agency and/or Procurement and Contracts said issue is due to imperfection in 
material, design, workmanship or Contractor fault. 

1.47. Industry Standards 
If not otherwise provided, materials or work called for in this contract shall be furnished and performed in 
accordance with best established practice and standards recognized by the contracted industry and comply 
with all codes and regulations which shall apply. 

1.48. Implied Requirements 
All products and services not specifically mentioned in this contract, but which are necessary to provide the 
functional capabilities described by the specifications, shall be included. 

1.49. New Materials, Supplies or Equipment 
Unless otherwise specified, all materials, supplies or equipment offered by the Contractor shall be new, 
unused in any regard and of most current design. All materials, supplies and equipment shall be first class 
in all respects. Seconds or flawed items will not be acceptable. All materials, supplies or equipment shall 
be suitable for their intended purpose and, unless otherwise specified, fully assembled and ready for use on 
delivery 

1.50. Performance Guaranty/Bond (Amount) 
The Contractor shall file with the Director of Purchases a performance guaranty/bond in the amount of 
$250,000. The guaranty shall be released upon the completion of this contract subject to total or partial 
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forfeiture for failure to adequately perform the terms of this contract. If damages exceed the amount of the 
guaranty, the State may seek additional damages. 

A performance guaranty must be one of the following: 

• certificate of deposit payable to the State; or 
• a properly executed bond payable to the State. 

Necessary bond forms will be furnished by Procurement and Contracts and can be completed by any 
General Insurance Agent. Bonds shall be issued by a Surety Company licensed to do business in the State 
of Kansas. 

1.51. Inspection 
The State reserves the right to reject, on arrival at destination, any items which do not conform with 
specification of the Contract. 

1.52. Acceptance 
No contract provision or use of items by the State shall constitute acceptance or relieve the Contractor of 
liability in respect to any expressed or implied warranties. 

1.53. Ownership 
All data, forms, procedures, software, manuals, system descriptions and work flows developed or 
accumulated by the Contractor under this contract shall be owned by the using agency. The Contractor may 
not release any materials without the written approval of the using agency. 

1.54. Information/Data 
Any and all information/data required to be provided at any time during the contract term shall be made 
available in a format as requested and/or approved by the State. 

1.55. Certification of Materials Submitted 
The Bid document, together with the specifications set forth herein and all data submitted by the Contractor 
to support their response including brochures, manuals, and descriptions covering the operating 
characteristics of the item(s) proposed, shall become a part of the contract between the Contractor and the 
State of Kansas. Any written representation covering such matters as reliability of the item(s), the 
experience of other users, or warranties of performance shall be incorporated by reference into the contract. 

1.56. Transition Assistance 
In the event of contract termination or expiration, Contractor shall provide all reasonable and necessary 
assistance to State to allow for a functional transition to another vendor. 

1.57. Integration 
This contract, in its final composite form, shall represent the entire agreement between the parties and shall 
supersede all prior negotiations, representations or agreements, either written or oral, between the parties 
relating to the subject matter hereof. This Agreement between the parties shall be independent of and have 
no effect on any other contracts of either party. 

1.58. Modification 
This contract shall be modified only by the written agreement and approval of the parties. No alteration or 
variation of the terms and conditions of the contract shall be valid unless made in writing and signed by the 
parties. Every amendment shall specify the date on which its provisions shall be effective. 

1.59. Severability 
If any provision of this contract is determined by a court of competent jurisdiction to be invalid or 
unenforceable to any extent, the remainder of this contract shall not be affected and each provision of this 
contract shall be enforced to the fullest extent permitted by law. 
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2. Contract Requirements 

2.1. Warranty Against Contingent Fees 

The vendor shall identify all companies or persons retained ( other than a bona fide employee working solely 
for the vendor) to solicit or secure this contract, and warrants that it has not paid or agreed to pay any person 
or entity (other than a bona fide employee working solely for the vendor) any fee, commission, percentage, 
brokerage fee, gift, or other consideration on a basis that is contingent upon the award of this contract. For 
breach or violation of this warranty, the Lottery shall have the right to annul the contract without liability or in its 
discretion to deduct from the contract price the full amount of such commission, percentage, brokerage, or 
contingent fee. 

2.2. Compromising Statements 

2.3. 

2.4. 

The vendor agrees by submitting a proposal(s) in response to the RFP that, at no time during the proposal 
process or at any time after the award of a contract, the vendor, whether successful or not, will make any 
public claim that its product or service is superior to that of any other vendor or that the products or services of 
any other vendor are inferior. 

Non-Exclusive Rights 

Except as otherwise provided in this contract, it is understood and agreed by the vendor(s) that the Lottery 
does not grant the vendor(s) exclusive rights to provide all equipment, materials, and services required by the 
Lottery during the period covered by the contract. In the event the Lottery decides that the development, 
manufacture, and delivery of equipment, materials, and services required by the Lottery by another vendor is 
in the Lottery's best interest, the Lottery reserves the right during the period of this contract to contract, 
purchase, and use additional equipment, materials, and services from another vendor(s), and said action does 
not infringe upon nor terminate the contractual agreements resulting from the RFP. 

Governing Laws 

This contract shall be construed in accordance with and governed by the laws of the State of Kansas, 
including the Uniform Commercial Code as codified in Chapter 84 of the Kansas Statutes Annotated and the 
Kansas Lottery Act K.S.A. 74-8701, et seq., as amended. 

2.5. Assignment. Transfer, Conveyance, Subcontracting and Disposal 

2.6. 

2.5.1. The vendor(s) shall not assign, transfer, convey, subcontract, or dispose of any contract resulting from 
the RFP, or its rights, title, interest, or power to execute such assignments to any other person, 
company, corporation or entity without the previous written consent of the Lottery. 

2.5.2. Any proposed subcontractor shall be subject to filing such financial and background information as 
requested by the Lottery. 

2.5.3. The Lottery shall approve the terms of all subcontracts entered into by the vendor for the purpose of 
completing the provisions of this contract. If a subcontractor is approved, the resulting contract 
between the vendor and the subcontractor shall designate one of the parties to be the sole point of 
contact with the Lottery. All records relating to subcontracts shall be available for audit or examination 
as requested by the Lottery. A copy of the complete executed contractual arrangement between the 
vendor and the subcontractor must be provided to the Lottery. 

2.5.4 The Vendor is responsible for and shall indemnify the Lottery for all acts of its subcontractors. 

Proprietary Material and/or Licensed Property 

The vendor's proposal need not include any allowance for royalties to be paid to outside parties for rights to 
use any proprietary material (e.g., scenes, portraits, photographs, copyrights, trademarks) or licensed 
property. If the Lottery chooses to use such proprietary materials and/or licensed property, and if such 



Contract ID: 0000000000000000000042015 
Event ID: EVT0003852 

Page 11 

royalties/fees are involved, the Lottery will reimburse the vendor at cost for such items. If the Lottery is not 
provided prior notification of cost, the cost shall be borne by the Vendor. 
If proprietary materials and/or licensed property allowances/fees are provided by the vendor without cost to the 
Lottery, either in total or in part, the vendor's proposal shall include a percentage allowance for current and 
future royalties/license fees. 

All current and future propriety materials and license fees, whether paid for by the Lottery or waived in total or 
in part by the vendor, that are associated with a ticket that is being produced by a vendor shall be considered 
part of the RFP process and as such, shall not require further negotiations, or agreements. Vendor may be 
permitted to submit price requirements and order quantities only for future Intellectual properties or licensed 
products offered by the Vendor. 

2.7. Ownership of Materials 

All materials and data produced for the Lottery under a contract resulting from the RFP shall be owned by the 
Lottery unless otherwise agreed to in writing by the Lottery. 

All games, Intellectual Properties, products or enhancements developed solely by the Lottery shall remain the 
sole and exclusive property of the Lottery. Future use of said products by the Vendor may be permitted under 
a future agreement which may include additional compensation to the Lottery. 

2.8. Confidentiality 

Vendor may have access to private or confidential data maintained by the Lottery to the extent necessary to 
carry out its responsibilities under this contract. Vendor must comply with all the requirements of the Kansas 
Open Records Act in providing services under this contract. Vendor shall accept full responsibility for 
providing adequate supervision and training to its agents and employees to ensure compliance with the Act. 
No private or confidential data collected, maintained or used in the course of performance of this contract may 
be disseminated by either party except as authorized by statute either during the period of the contract or 
thereafter. Vendor must agree to return any and all data furnished by the Lottery promptly at the request of 
the Lottery in whatever form it is maintained by vendor. On the termination or such expiration of this contract, 
vendor will not use any of such data or any material derived from the data for any purpose, and where so 
instructed by state, will destroy or render it unreadable. 

2.9. Non-Disclosure of Lottery Plans 

The vendor must use its best efforts to assure that the details of games and other plans of the Lottery are not 
disclosed to persons or organizations, other than the personnel, agents, and subcontractors of the vendor, 
whose assistance is necessary for the performance of the contract resulting from the RFP, until the Lottery 
announces same. 

2.10. News Releases 

The Lottery and the Procurement Negotiating Committee are the only entities authorized to issue news 
releases relating to the RFP, its evaluation, award, or any contract and performance there under. The vendor 
shall submit all proposed news releases in any way relating to the Lottery or Lottery activities to the Lottery 
and receive Lottery approval prior to release. 

2.11. Non-Disclosure of Vendor Confidential Information 

The Lottery will use its best efforts to assure that neither the Lottery nor any of its personnel or designees 
discloses to any other person or organization any information marked "confidential" by the vendor in 
accordance with the procedure established in the RFP. 

2.12. Inspection 

The Lottery, or its authorized representative, has the right at all times to inspect, or otherwise evaluate, all 
phases of performance under this contract and the premises in which it is being performed. Costs associated 
with onsite inspections by no more than four (4) lottery employees per year shall be the responsibility of the 
vendor(s). 

2.13. Vendor Personnel 
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The vendor shall warrant that all persons assigned by it to perform this contract shall be employees of the 
vendor (or specified subcontractor) and shall be fully qualified to perform the work required. The vendor shall 
include a similar provision in any contract with any subcontractor selected to perform work under this contract. 

The Lottery may request replacement of any vendor personnel believed unable to carry out the responsibilities 
of this contract. The Lottery shall have the right to approve the assignment of any vendor personnel to 
positions requiring specific management of the delivery of services or products and to positions requiring close 
and frequent coordination with the Lottery staff and management. The vendor shall warrant that personnel 
assigned to perform tasks in response to the RFP will remain assigned for the agreed upon length of time, and 
will not be replaced or reassigned except by mutual agreement following receipt of written notice by the 
Lottery. 

The vendor shall immediately notify the Lottery Director of Security of all personnel changes involving officers, 
directors, stockholders owning 5% or more of the stock of the corporation, and other persons working on 
Lottery business. 

2.14. Acceptance of Deliverables 

The Lottery may reject any product or service which does not conform to the specifications of the RFP or other 
written specifications agreed upon by the Lottery and the vendor. 

2.15. Payment 

Payment terms, if any, shall be agreed upon between the successful vendor(s) and the Lottery. 

2.16. Warranty 

All errors and defects not caused by the fault or negligence of the Lottery shall be corrected by the vendor free 
of charge within ten ( 10) days after notification of the error or defect, and Vendor shall indemnify the Lottery for 
any and all damages arising from those errors or defects. 

2.17. Disputes 

Should any disputes arise with respect to this contract; the vendor and the Lottery agree to act immediately to 
resolve such disputes. The vendor agrees that the existence of a dispute notwithstanding, it will continue 
without delay to carry out all its responsibilities under the contract of all non-disputed work. Any additional 
costs incurred by the vendor or the Lottery as a result of such failure to proceed shall be borne by the vendor, 
and the vendor shall make no claim against the Lottery for such costs. 

2.18. Conflict of Interest 

No member of the Lottery Commission, Executive Director, employee of the Lottery or any person residing in 
the same household of either of the aforementioned shall, directly or indirectly, individually, as a member of a 
partnership or other association, or as a stockholder, director or officer of a corporation, have an interest in a 
business which contracts under the RFP. 

2.19. Ticket Purchase and Prize Payment Restrictions 

The contractor for either component of the RFP and subsequent contract(s) shall comply with the provisions of 
K.S.A. 74-8719 and amendments thereto relating to the purchase of tickets or receipt of prizes. 

2.20 PERFORMANCE BOND 

The successful Contractor(s) for the Production of Lottery Tickets component of the RFP shall be required to 
submit to the Lottery, within 20 state working days, and maintain during the term of any contract and any 
extension thereof, a performance bond or an irrevocable letter of credit in the amount of $250,000, binding the 
contractor to faithfully fulfill and perform its obligations under the contract. In the event a bond is chosen, it 
must be executed by a company authorized to do business in Kansas. The cost of such bond shall be paid by 
the Contractor. 



A Performance Bond form for Contractor use is attached to the RFP. 
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In the event an irrevocable letter of credit is chosen in lieu of a performance bond, it must be provided on a 
form acceptable to the Executive Director and from a highly rated financial institution acceptable to the 
Executive Director. 

2.21 DDD BOND 

The successful contractor(s) shall acquire a "DDD" (disappearance, dishonesty and disaster) bond, fidelity 
bond, or crime insurance in the amount of at least $3,000,000 to cover any loss to the Lottery due to any 
fraudulent or dishonest act on the part of the contractor, or any officer, employee, agent, or subcontractor of 
the contractor. The contractor must deliver a certificate evidencing this coverage to the Lottery within 20 state 
working days of the contract award. Failure to post such a bond within this time period shall void the contract 
award. The bond shall be issued by a bonding company licensed to operate in Kansas. The cost of such 
bond shall be paid by the contractor. 

2.22 INSURANCE 

The successful contractor(s) shall maintain throughout the life of the contract the following insurance to 
provide funds for fees, legal costs, loss of revenue or claims incurred as a result of the contractor's 
performance. The required insurance policies must be acquired from companies authorized to do business in 
Kansas. The insurance shall be payable to the Lottery and to the contractor as co-insureds or loss payees as 
their respective interests may appear. Each such policy of insurance shall contain a provision whereby it 
cannot be cancelled except upon 30 days written notice to all insureds. In the event that the contractor's 
carrier cancels any policy, contractor shall immediately obtain a replacement policy. The contractor shall 
furnish to the Lottery evidence of insurance within 20 state working days of the effective date of the contract, 
and evidence of any renewals or replacements within 20 state working days of expiration or cancellation, 
respectively. 

2.22.1. The successful contractor(s) shall provide Public Liability Insurance of $1,000,000 minimum for one 
person and $2,000,000 for any one occurrence for personal injury, and $1,000,000 for any one 
occurrence for property damage. 

2.22.2. Vehicle Liability Coverage for all successful contractor(s) owned vehicles operated in Kansas shall be 
maintained in accordance with applicable state laws. 

2.22.3. Errors and Omissions Insurance: The successful contractor(s) will be required to obtain an errors and 
omissions liability insurance policy for the term of the contract and provide proof of same to the 
Lottery. Such policy shall cover at least the following risks and limits: 

2.22.3.1. Over-redemption: Coverage will be obtained to indemnify the Lottery for 100 percent of 
prizes that Lottery becomes legally obligated to pay for winning tickets manufactured by 
the contractor that are not on the validation files or are duplicates of valid winning tickets. 

2.22.3.2. Lottery Expenses: In addition to the insurance for errors and omissions in connection with 
tickets for the instant games, coverage shall be obtained, and proof provided to the 
Lottery, to indemnify the Lottery for up to $250,000 per instant game for actual incurred 
expenses (e.g., advertising, promotion, etc.) for which the Lottery does not receive full 
value because the Lottery discontinues a game due to poor manufacturing quality of the 
tickets, deviation from the approved prize structure, identification of winning tickets before 
play, or any other defect identified by the Lottery in connection with the production of the 
Lottery's instant game tickets. In establishing over-redemption, the Lottery shall be 
required to show the contractor the tickets creating the alleged over-redemption and 
permit the contractor to examine such tickets. Contractor shall not be liable for altered or 
counterfeit tickets which, through no fault of the contractor, its agents or employees, are 
paid by Lottery retailers or claim centers or for any errors by retailers or claim centers as 
to the amount of prize to be paid for a given ticket. 
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2.22.3.3. A statement of self-insurance to cover the above requirements shall be considered non
responsive and shall disqualify the bidder. 

2.22.3.4. Neither the Lottery nor the state shall be required to purchase any insurance against loss 
or damage to any personal property nor shall they establish a "self-insurance" fund to 
protect against any loss or damage. Subject to the provisions of the Kansas Tort Claims 
Act, the contractor shall bear the risk of any loss or damage to any personal property. 

2.23 Problem Tickets Problems 

The vendor shall outline the nature of the problems to which its particular ticket production system is 
susceptible. The vendor shall supply a detailed description of each type of problem, the cause, the frequency 
with which it has happened in the past, and the steps that have been taken to eliminate, reduce or deal with 
occurrences of the problem. The disclosures made in the section must be complete and cover at minimum the 
preceding three (3) years, 

2.24 Liquidated Damages 

2.24.1 Late Delivery: Delivery dates of products or services to be furnished will be negotiated and indicated 
in the contract award, so that the schedule of the Lottery program will not be delayed. If any of the 
products or services specified by this contract are not delivered within the time limits specified in the 
award, the delay may interfere with the proper fulfillment of the statutory responsibilities and 
operational priorities of the Lottery. Since correction of actual damages sustained by the Lottery may 
be impractical or extremely difficult, the Contractor and the Lottery agree that the Contractor, at the 
option of the Lottery, may be required to pay as liquidated damages, and not as a penalty, an amount 
calculated as set forth herein. Amounts due to the Lottery as liquidated damages may be deducted by 
the Lottery from any money payable to the Contractor pursuant to this contract. The Lottery shall 
notify the Contractor in writing of any claim for liquidated damages on or before the Lottery deducts 
such sums from money payable to the contractor. 

2.24.1.1. In the event instant lottery tickets are not delivered on or before thirty-four (34) calendar 
days after the Lottery delivers the work papers to the contractor within written directions 
from the Lottery to proceed with production, in the agreed upon quantity, or deviate from 
the quality specifications contained in this contract, liquidated damages may be assessed 
at a rate of one tenth of one percent (0.1 %) of the retail price (face value) of the tickets not 
delivered for each calendar day that the schedule is not met, plus any and all advertising 
and other out-of-pocket costs incurred by the Lottery in connection with such games. 

2.24.1.2. In the event first draft working papers, including first draft prize structure and first draft 
conceptual art, work papers and conceptual art are not delivered on or before fourteen 
( 14) calendar days after the Lottery delivers the initial game concept and prize parameters 
to contractor, liquidated damages may be assessed at a rate of one-tenth of one percent 
(0.1 %) of the retail price (face value) of all tickets expected by Lottery to be ordered for 
each calendar day that the schedule is not met, plus any other out-of-pocket costs 
incurred by the Lottery in connection with said game. 

2.24.1.3. Exceptions 

2.24.1.3.1. Except with respect to defaults of subcontractors, the Contractor may not be 
liable for liquidated damages or the Lottery payments, when delays arise for 
reasons related to natural disasters. The Contractor must provide prompt and 
reasonable notice of such conditions. 

2.24.1.3.2. If delays are caused by the default of a subcontractor, and if such default 
arises out of causes beyond the control of both the Contractor and 
subcontractor, and without the fault or negligence of either of them, the 
Contractor shall not be liable for liquidated damages, unless the supplies or 
services to be furnished by the subcontractors were obtainable from other 
sources in sufficient time to permit the contractor or the Lottery to meet the 
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required performance schedule. The Contractor must provide prompt and 
reasonable notice of all such delays. 

2.24.2. Non-Conforming Tickets: Should any ticket in a book of tickets be considered non-conforming 
because of pick out, ticket manufacturing quality is unacceptable, or not meeting the specifications of 
the final approved working papers, damages may be sustained by the Lottery. It is, therefore, agreed 
that if non-conforming tickets are delivered, the Contractor shall pay to the Lottery as liquidated 
damages 30% of the retail price (face value of the tickets) of each book of non-conforming tickets 
delivered by the contractor, plus any and all advertising and other out-of-pocket costs incurred by the 
Lottery in connection with such game if the entire game is not marketable as determined by the 
Lottery. Liquidated damages shall not be assessed for non-conforming tickets if Contractor timely 
replaces the tickets or otherwise rectifies the problem to the satisfaction of the Lottery. 

2.25 Multiple Contractors 

There is no guarantee that the Lottery will order any specific number of tickets from any contractor. There is 
the potential that services from one or more of the contractors would not be utilized at all. 



3. Specifications 
3.0 WORK TO BE PERFORMED - INSTANT TICKETS OPTION A 
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The work to be performed, except as may be modified by working papers, shall be as follows: 

3.1. Instant Lottery Tickets Option A 

3.1.1 SIZE and PRICING 

Most tickets shall be printed on a minimum 10 point card stock paper. Unless otherwise specified, 
other ticket sizes, types, and options are set forth in "Cost proposal form" Appendix D. Ticket size may 
vary by up to 5% in any direction, but the total area of the ticket shall not vary by more than 5% of the 
total ticket size specifications. The Lottery chooses to utilize the price per 1000 ticket pricing option for 
all games 

3.1.2 TICKET BOOKS 

Unless agreed otherwise, tickets shall be printed in books with a face value at $300 with five (5) or 
less tickets per page in a continuous fan-fold arrangement as determined by the Lottery. The total 
length of each pack of tickets shall not exceed 11 inches unless requested specifically by the Lottery. 

3.1.2.1. Books shall be assembled to maintain the consecutive order of tickets in the book and to 
make pilferage of individual tickets immediately evident. 

3.1.2.2. Each ticket shall bear a number. Book numbers are to be consecutive and non-duplicating. 
Each ticket shall bear an individual consecutive number beginning with 000 in each book. 

3.1.2.3. Perforations between tickets shall allow tickets to be separated easily from each other after 
one prefold, but tickets shall not break apart during normal handling. If a stub is used, a lesser 
perforation is possible between the ticket and its stub, but perforations shall not break without 
prefold. 

3.1.3 COLORS 

Six (6) distinct colors shall be used for display printing on the front of the tickets, three (3) colors for 
the overprint and one (1) for the back, or any combination of the ten (10) total colors. The Lottery may 
require, at its option, that the color of tickets for a particular game be changed during ticket production. 

3.1.4 SYMBOLS 

Lottery symbols shall be printed by a computer-controlled imaging printer in black ink or other color 
specified by the Lottery on the foil side of the stock or front side of the ticket for paper tickets. 
Symbols shall be legible, uniformly positioned except as needed for purposes of security, uniformly 
aligned and easily read by persons with normal vision. Special symbols will be developed and shall be 
available at no extra cost as required by the game design. Application of lottery symbols shall be 
performed in a statistically random method to avoid the possibility of "companion" game tickets being 
chosen in variance to the probability of winning a particular prize from the game as a whole. 

3.1.5 VALIDATION AND BAR CODES 

3.1.5.1 Each ticket and each stub shall have a validation number that allows computer reconstruction 
of lottery symbols, is unique and non-repeating in the lottery as a whole, and is not the book 
number. The contractor shall be able to image a unique 11-digit validation number on every 
ticket in the game play area and covered with scratch-off material or pull tabs as is applicable. 
The validation number is currently formatted as follows: 



WWW 

A 

C 

vw 

NOTE: 

Float 
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The first six (6) digits of the validation number, 

a one (1) digit Auto Cash Code 

a one (1) digit check digit of the first 15 digits (fifteen) of the bar code 
(Mod 10) 

a dash 

the three (3) digit control number (PIN number) 

The last three (3) digits of the validation code will be boxed and 
separated by a hyphen to facilitate retailer entry. 

Validation code will randomly float between four (4) places in the 
game area and covered with scratch off material. This feature will be 
determined on an as needed basis. 

3.1.5.2 The contractor shall print on the back or front of each ticket, as determined by Lottery, a 20-
digit bar code capable of being read by electronic scanning equipment for lickeUbook 
validation and processing redeemed tickets. 

3.1.5.3 The bar code will be interleaved 2 of 5 and formatted (1,2,3,4,) 
"GGGSPPPPPWWWATTTC" where the characters represent the following: 

GGG 

s 

ppppp 

WWW 

A 

TTT 

C 

a three (3) game identifier 

a one (1) digit pack size indicator 

a five (5) digit pack number ranging from 00000-99999 

the first six (6) digits of the validation number 

the one (1) digit Auto Cash Code 

three-digit ticket number 

a one (1) digit check digit of the bar code (MOD 10). 

3.1.5.4 The contractor(s) shall also print a Lottery-specific UPC code on the back of each ticket. 

3.1.5.5 The ticket contractor(s) shall include a keyless validation barcode to address PDF 417 
situations. 

3.1.5.6 The contractor shall be capable of implementing ticket restriction on strings of consecutive 
non-winning tickets. 

3.1.6 RUB-OFF 

The rub-off or other exposing material shall be opaque and of such quality as to maintain the security 
of the tickets' symbols and validation number. 

3.1.7 PROTECTIVE COATING 

Symbols shall be protected with a transparent protective coaling under the rub-off so that the symbols 
are protected when the consumer rubs off the opaque covering. 
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3.1.8 OVERPRINT 

A three-color overprint of a regular artistic design shall be printed on top of the rub-off material 
covering lottery symbols. The overprint covering lottery symbols shall be clear, un-blurred and sharp 
to facilitate detection of tampering. The lottery may require, at its option, that the color(s) of overprints 
for tickets of a particular game be changed midway through ticket production. 

3.1.9 INKS 

Inks shall not smear, run or stain under normal handling. Inks shall not be chemically or 
dermatologically irritating under normal handling. Inks, except overprint ink, shall be resistant to water 
and other solvents to improve the ability of the Lottery to detect counterfeit tickets. 

3.1.10 SECURITY 

3.1.10.1 

3.1.10.2 

3.1.10.3 

3.1.10.4 

The contractor shall incorporate measures for manufacturer and distributor security. The 
location of the winning tickets to the book-ticket numbers on the tickets shall not be 
matched in any computer tape, computer program, and computer file, CD, DVD or other 
document. 

Quality Control Testing: Three (3) packs of tickets shall be pulled from the game run 
("start", "middle", and the end) of each game produced and shall be sent via Federal 
Express priority overnight delivery to: 

Director of Security 
Kansas Lottery 
128 North Kansas Avenue 
Topeka, Kansas 66603-3638 

At the same time, specific book numbers for the three (3) pulled books will be mailed to 
the vendor's representative. A brief book reconstruction will be done on one (1) of the 
pulled packs. The reconstruction information will be sent by e-mail to the attention of the 
Director of Security. 

These tickets shall be used for lottery game, validation, auto cash and prize level testing. 
A minimum of three (3) packs of tickets must be provided for this purpose. 

The contractor shall coordinate with the Lottery Director of Security to ensure that packs 
pulled for quality control testing contain no high-tier prizes. 

Tickets will be transported to the main Lottery headquarters in locked, sealed, exclusive 
use vehicles. 

The following provisions shall be incorporated to assure that winning and non-winning 
tickets are not recognizable except by rubbing off the covering and exposing the lottery 
symbols: 

(a) The odds of winning any prize shall not vary from the odds of winning contained 
in the final approved prize structure. 

(b) The ticket shall be rendered unsalable and easily recognized as having been 
tampered with by any attempt to discern whether it is a winner or non-winner. 
In particular, the rub-off spots shall not be susceptible to use of "see-through" 
devices such as high intensity light, x-rays, infrared lasers, chemicals, electrical, 
photographic, thermal, copy machine, solvents or other practically available 
devices or techniques. The contractor shall test packs from each game and 
provide a copy to the Director of Security. 



3.1.10.5 

3.1.10.6 
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(c) Deficiencies in randomization shall not cause a variance of the odds of winning 
any prize from the final approved prize structure. 

The Contractor's plant or facility shall contain complete and satisfactory security 
arrangements. A description of the Contractor's security precautions shall be provided in 
the bid response. The Lottery shall approve security arrangements, and the Contractor 
shall not change production of tickets to another plant or facility without inspection and 
written approval by the Lottery. The Contractor shall incorporate all reasonable security 
measure suggestions upon receipt of written notice from the Lottery. The Contractor 
shall immediately notify the Lottery of any security breach or theft. 

Tickets may be printed using a single pass method. 

3.1.11 WRAPPING AND BOXING 

Books shall be shrink wrapped in such a manner that the book-ticket number is visible and then sealed 
in a shipping box tested at not less than 275 pounds. Unless otherwise agreed, each shipping box 
shall contain no more than 30 books of tickets and shall be bar coded and clearly marked on the 
exterior with the game number and range of book numbers contained therein except that omitted 
books shall be marked on the box. Cartons shall be arranged on pallets as specified by the Lottery in 
the work papers. 

3.1.12 WARRANTY 

Any tickets that fail to rub-off satisfactorily, or that fade, peel, smear or change color, and are unsold 
because of this failure will be replaced or appropriate credit given by the contractor within ten (10) 
days of notification of the defect. 

3.1.13 ADDITIONAL SPECIFICATIONS 

3.1.13.1 

3.1.13.2 

3.1.13.3 

3.1.13.4 

3.1.13.5 

The Contractor shall be prepared to assist the Lottery in developing additional 
specifications for all instant games. The Lottery and the Contractor shall agree on 
detailed ticket specifications; order quantities; packaging, shipping and delivery 
schedules; prize structures and art for the front and back before the Contractor 
commences production. 

The Contractor shall consult with the Lottery to develop the prize structure for the game. 
The Lottery has final approval for all prize structures. 

The Contractor shall provide to the Lottery for approval a conceptual art design and final 
mechanical art for the front and back of tickets before production begins. 

The Contractor shall adhere to the following lime line for production of work papers, art 
production and delivery of tickets. First draft working papers, including first draft prize 
structure and first draft conceptual art, shall be delivered to the Lottery no later than 
fourteen (14) calendar days after the Lottery delivers the initial game concept and prize 
structure parameters to the contractor. Production of the game shall commence no later 
than 
twenty-eight (28) calendar days from the lime the Lottery signs and delivers the work 
papers to the Contractor. Tickets shall be delivered to the Lottery no later than thirty-four 
(34) calendar days after the Lottery signs and delivers the work papers to the Contractor 
with written directions from the Lottery to proceed with production. 

Simultaneous with providing work papers, Contractor shall provide written game rules 
following a standardized form to be established by the Lottery. And, if requested by the 
Lottery, all work papers and rules shall be developed in Microsoft Word or other software 
as specified by the Lottery and transmitted to the Lottery via E-mail, or as otherwise 
specified by the Lottery. 
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3.1.13.6 The Contractor shall provide an end-of-run prize structure at the end of the printing of a 
game detailing the expected and actual number of prizes in each prize level by an 
independent certified public accounting firm. 

3.1.14 ADDITIONAL QUALITY SPECIFICATIONS 

Tickets shall meet the following quality provisions: 

3.1.14.1 No scratches across the latex coverings of the tickets. 

3.1.14.2 No rough, uneven latex coverings. 

3.1.14.3 No holes in the latex coverings exposing portions of hidden symbols. 

3.1.14.4 No latex coverings "dripping" on the display printing. 

3.1.14.5 No latex coverings that smear or fail to come off when rubbed. 

3.1.14.6 No overprint and display designs that are unclear or not crisply printed. 

3.1.14.7 No tickets out of order within a book. 

3.1.14.8 No lottery symbols that are chopped or incomplete. 

3.1.14.9 No foil coating that rips away when the ticket is rubbed. 

3.1.14.10 No miscounted number of tickets in a book. 

3.1.14.11 No perforations that allow tickets to fall out of books without prefold. 

3.1.14.12 No tears in foil. 

3.1.14.13 No delamination of foil from paper stock. 

3.1.14.14 No inks offset on latex covering from one ticket to another. 

3.1.14.15 No off-register latex coverings or overprint designs. 

3.1.14.16 No symbols not totally covered by the latex covering. 

3.1.14.17 No symbols that smear under normal handling or with slight moisture. 

3.1.14.18 No unevenly trimmed tickets. 

3.1.14.19 No foil shavings within books. 

3.1.14.20 No duplication of VIRN numbers. ("Void if removed Number" - the series of digits on the 
face of a Scratch-It ticket located beneath the play area and covered in latex) 

3.1.14.21 Other quality measures deemed necessary by the Lottery. 

3.1.15 ADDITIONAL SERVICES 

At no additional charge, the Contractor shall provide the following services to the Lottery: 

3.1.15.1 

3.1.15.2 

Creative design of instant games. 

Detailed lottery design, including playing rules, ticket copy, art work and printing. The 
Contractor shall provide a full-time customer service artist to coordinate ticket design and 
activities with the Lottery's art department. Communications will be via telephone and 
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computer modem, FTP site, email, and any other communication modality that is pre
agreed to in writing by the lottery and the contractor. 

All hard copies of contractor-provided artwork shall be delivered to the Lottery by 
overnight delivery and shall be accompanied by a compatible electronic format copy if 
requested by the Lottery. Final art purporting to show actual press appearance (draw
downs, etc.) should be as accurate in color rendition as possible. 

3.1.15.3 All computer typesetting services. 

3.1.15.4 Federal and state trademark searches and counsel's opinions on the names and designs 
selected for instant games, and their safe usage thereof. 

3.1.15.5 A minimum of 3,000 actual size voided sample tickets for each game. 

3.1.15.6 Full ultra violet varnish coat - face of ticket. 

3.1.15.7 Bar coding and UPC coding on back of all tickets. 

3.1.15.8 Game/pack number to be imaged twice on back of each ticket: One below bar code and 
one at top of ticket. 

3.1.15.9 Top prizes of one-hundred thousand dollars ($100,000) or less at no extra charge. 

3.1.15.10 Void furnish with each pack. 

3.1.15.11 At minimum, annual strategic ticket production and marketing plan presentation at 
Topeka Lottery location. 

3.1 .15.12 Sting tickets/Compliance game that will be added to the end of a game run at the 
expense of the vendor. The Lottery will pick a maximum of two games per year. 

The Contractor shall provide the following services at no additional cost, or at the cost detailed on the 
Additional Items Cost Sheet located in Appendix A. These items may relate to one or both 
components of the RFP and the vendor shall provide specific detail in bid specifications and costs. 

3.1.15.13 The right to use any and all licensed property the contractor has rights to, including and 
not limited to images, names, products, etc. at no cost or at a minimal cost to the Lottery. 
If a cost is charged it will be factored into total cost of ticket production. 

3.1.15.14 A Market Research Fund that consists of an annual contractor set-aside equal to no less 
than forty-thousand dollars ($40,000) per annum. Monies in this fund to be used for 
Lottery sponsored/conducted research projects, focus groups, exploratory/research trips, 
training, strategic planning, and other items related to ticket production and the sale, 
display, marketing, etc. of Lottery instant tickets. Monies not used in any given year will 
roll to the following year. Accumulated funds will remain the property of the Lottery and 
will not reduce per annum set-asides. 

Vendor shall be responsible for $40,000 payment for the first year of this agreement. 
Subsequent Market Research fund expenses shall be divided among all ticket vendors 
the Lottery does business with, which each paying a pro-rata share of the established 
Market Research Fund for that year (as determined by the Lottery), based on their total 
dollars spent per year, per vendor on instant tickeUlicensed properties for the Lottery of 
the Lottery's overall ticket printing for the previous year. In no event will the annual 
Market Research fund expenses cumulatively exceed $120,000 per year. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
contract or final renewal period, whichever comes last, will be retained by the 
Contractor(s). This fund relates to all Contractors. 
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3.1.15.15 A Travel Fund that that consists of an annual contractor set-aside equal to no less than 
ten thousand dollars ($10,000) per annum will pay public transportation carrier travel 
expenses and lodging only for Lottery staff to attend conferences, trainings, vendor 
and/or other state visits and inspections, etc. Monies not used in any given year will roll 
to the following year. Accumulated funds will remain the property of the Lottery and will 
not reduce per annum set-asides. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
contract or final renewal period, whichever comes last, will be retained by the 
Contractor(s). This fund relates to all Contractors., 

3.1.15.16 Point of Sales items that reflect tickets and promotions, and/or general lottery operations 
and activities. 

3.1.15.17 Storage and rotation of ticket stock to address potential disaster recovery issues. Vendor 
shall store on Lottery's behalf, at a secure location of Vendor's choosing with Lottery's 
approval, a maximum of three Lottery games, to be selected by Lottery. Vendor shall 
provide this storage of tickets at no cost to the Lottery. 

3.1.15.18 Mobile scanning capabilities that remain current with evolving scanning capabilities and 
that are capable of interfacing with Players' Loyalty Program and other lottery initiatives. 

3.1.15.19 Demonstrated ability for vendor products to readily interface with other vendors and 
systems, at no additional cost to the Lottery. 

3.1.15.20 Independent quality assurance and effectiveness audit on vendor products and 
programs. 

3.1.15.21 Unless otherwise pre-agreed to by the Lottery, all delivery trucks will be equipped with 
fully functioning air lift capabilities. 

3.2 WORK WITH OTHER CONTRACTORS AND THE LOTTERY 

The Contractor(s) shall coordinate with other contractors contracted under this contract and assist in the 
selection of future contractors if asked in writing by the Lottery during the term of this contract. 

3.2.1 This work may include, but not be limited to, working with advertising services, delivery services, 
security consulting, the online vendor, market researcher, other ticket producers for conformity, 
integration and other services, and other data processing services. 

3.2.2 The Contractor(s) shall assist the Lottery in preparing rules and regulations to govern Lottery 
operations for rules for games conducted by the Lottery. 

3.2.3 The Contractor(s) may be required to export or create data to/for pre-existing forms provided by the 
Lottery to be shared with other regulatory bodies for the purpose of ticket creation and usage. 

3.2.4. The Contractor shall reconstruct individual lottery tickets or any other pertinent information upon 
written request, signed by a designated official of the Lottery, to assist in the validation of 
questionable prize winners, assist in other investigations of ticket creation or usage, or any other law 
enforcement related purposes. 

3.2.5. Individual licensing agreements for specific future games shall be adopted under the general 
provisions of the contract(s), any amendments and the RFP. Said licensing agreements will not restate 
terms of these contracts(s), any amendments, or the RFP but instead only list terms specific to that 
individual licensing agreement. 

3.2.6 The Contractor(s) may be required to ensure tickets may be used/dispensed by independent or third 
(3rd) party electronic dispensing machines or online service providers and/or other ticket delivery 
systems. 
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Accounting procedures of the Contractor(s) for all ticket validations, financial and accounting records shall be 
in accordance with generally accepted accounting principles and all records relating to the Lottery shall be 
available to the Lottery or its designees. The Contractor shall obtain the opinion of an independent certified 
public accounting firm that procedures and controls for production and handling of instant games are adequate 
to preclude compromise of the game. The CPA firm shall audit a sample of actual computer run tapes used to 
print tickets and randomly sample in the Contractor's plant finished books to determine conformity to the 
approved prize structure. The report shall include information on whether the Contractor was reluctant to 
cooperate with the accounting firm conducting the audit, and a copy of the report forwarded to the Director of 
Security. 

3.4 SOFTWARE SUPPORT FOR INSTANT TICKETS 

All instant lottery tickets and attendant services shall be compatible with existing and future hardware and 
software utilized by the Lottery. The Contractor(s) shall provide any additional software that may be 
necessitated for future instant games which are not supported by the current software at no cost to the Lottery. 

3.5 LOTTERY HARDWARE AND SOFTWARE 

The Lottery is presently using an IBM Power iSeries (commonly referred to as AS/400, together with modified 
Anderson lottery software (ACCLAIMS). The Contractor(s) shall furnish, at the Contractor's(s') expense, an 
algorithm(s) for the purpose of validation compatible with the Lottery system or any other future system it may 
employ during the term of the contract. 

3.6 AUTO-CASH ALGORITHM 

As may be negotiated by the parties, the Contractor(s) may furnish an auto-cash algorithm(s) compatible with 
the Lottery's on-line Contractor's system or any other future system ii may employ during the term of the 
contract. 

3.7 VALIDATION, HASH FILE, AND INVENTORY TAPES 

The Contractor(s) is required to provide, at the Contractor's(s') expense, validation, hash file, and inventory 
compact disks (CD's) or thumb drives or any other pre-agreed upon media storage device of each game in the 
format and media specified by the Lottery to be delivered to the Lottery no later than three (3) working days 
following the printing of the tickets. 

3.8 REORDER CAPABILITY 

The Contractor(s) shall provide the capability to re-order any game as specified by the Lottery and provide the 
necessary game media, as referenced in 3. 7, to allow the Lottery to extend the game using the existing game 
number. 

3.9 TEST GAME 

The contractor(s) shall provide a test game and a test re-order game. 

3.10 RE-ORDER GAME 

A "re-order game" is an instant game where additional pools are ordered utilizing the original game number 
and prize structure. The number of the first pack of a re-order game must be the number of the pack that 
follows the previous game's last pack number as indicated on vendor-delivered inventory and validation 
records. Ticket color(s) may change. 
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(a) In the event there are any disagreements between the parties with regards to the application of this Contract 
or the requirements of the Lottery arising from any interpretation of the Request for Proposal, this Contract, or 
otherwise, Contractor agrees to defer to the reasonable interpretations of the Lottery as from time to time may 
be made by the Lottery. This provision applies to all matters including those arising from disputes concerning 
whether Contractor is required to provide some service or item including scope of work issues and whether 
particular items or services were included in the scope of work agreed to by the parties in this Contract, RFP, 
questions and answers of the parties, or otherwise. In summary, if both parties have a reasonable 
interpretation regarding application of the Contract, Contractor agrees to defer to The Lottery's interpretation. 

(b) The above requirements shall apply to any change orders, Contract modifications, or other deviations to this 
Contract. Failure to receive the prior written and express approval of The Lottery prior to implementing any 
changes to the requirements provided for hereunder, for which requests for extra or additional compensation 
are thereafter submitted by the Contractor to The Lottery, shall impose no liability for payment upon The 
Lottery and may be rejected by The Lottery without recourse. 

3.12 INDEMNIFICATION-THIRD PARTY CLAIMS· GENERAL. 

Notwithstanding any limitation in this Contract, and to the fullest extent permitted by law, Contractor shall defend and 
hold harmless lndemnitees for and against any and all suits or claims of any character (and all related damages, 
settlement payments, attorneys' fees, costs, expenses, losses or liabilities) by a third party which are attributable to 
bodily injury, sickness, disease or death, or to injury to or destruction of tangible property arising out of or in connection 
with the goods or services acquired hereunder or caused in whole or in part by any act or omission of the Contractor, 
its subcontractors, their employees, workmen, servants, agents, or anyone directly or indirectly employed by them or 
anyone for whose acts any of them may be liable, regardless of whether or not caused in part by an lndemnitee, and 
whether or not such claims are made by a third party or an lndemnitee; however, if an lndemnitee's negligent act or 
omission is subsequently determined to be the sole proximate cause of a suit or claim, the lndemnitee shall not be 
entitled to indemnification hereunder. The Contractor shall be given timely written notice of any suit or claim. 
Contractor's obligations hereunder are in no way limited by any protection afforded under workers' compensation acts, 
disability benefits acts, or other employee benefit acts. This Section shall not negate, abridge, or reduce any other 
rights or obligations of indemnity which would otherwise exist. The obligations of this Section shall survive termination, 
cancelation, or expiration of this Contract. This Section shall be construed fairly and reasonably, neither strongly for 
nor against either party, and without regard to any clause regarding insurance. As used in this Section, "lndemnitees" 
means the State of Kansas, The Lottery, its Commissioners and all their respective officers, agents and employees. 

The Contractor, as part of its duty of indemnification, is required to defend and hold harmless the State from any costs 
arising out of the prosecution or defense of any action arising out of the Contractor's performance under this Contract, 
including any action affecting the payment or denial of the payment of lottery winnings in whole or in part. The 

Contractor shall notify The Lottery of the filing of any such litigation, and The Lottery shall give the Contractor written 
notice of any such claim, in the event such claim comes to the attention of The Lottery first. The Lottery shall have the 
right, but not the obligation, to participate in the litigation and, subject to prior review and discussion, shall also have 
the right to ultimately decide matters concerning any litigation arising out of the action affecting the payment or 
nonpayment of lottery winnings. 

Contractor also agrees to advise The Lottery of any claims asserted or brought against Contractor arising from this 
Contract and which may potentially expose The Lottery to liability or publicity and to coordinate with The Lottery on any 
issues of governmental or public interest or concern relating to The Lottery and/or this Contract. In the event of 
participation by The Lottery in the defense of any claim, which shall be solely at the discretion of The Lottery, The 
Lottery shall be responsible for its own costs and expenses. If The Lottery, in its sole discretion, determines that the 
action may expose The Lottery to liability, the Contractor will not settle any such claims arising hereunder without the 
express prior written permission of The Lottery. The Contractor will, in all instances, bear all attorneys' fees and 
expenses, and failure to comply herewith will entitle The Lottery to make appropriate deductions from the monthly fixed 
fee due to the Contractor or to draw upon the security pursuant to this Contract. 
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The Contractor further agrees that in the event it is requested to produce in any litigation any document or information 
referring or relating to the State or The Lottery, it shall not produce the requested material before it has notified The 
Lottery and provided it a reasonable opportunity to appear and object to the production or revelation of The Lottery's 
material or information. The Lottery will inform the Contractor when a request is made for it to produce a document or 
information in litigation that refers to or relates to the Contractor. 

3.13 INDEMNIFICATION-INTELLECTUAL PROPERTY. 

(a) Without limitation and notwithstanding any provision in this Contract, Contractor shall, upon receipt of 
notification, wholly defend and indemnify The Lottery and its respective Commissioners, officers, agents and 
employees against all actions, proceedings or claims of any nature (and all damages, settlement payments, 
attorneys' fees (including inside counsel), costs, expenses, losses or liabilities attributable thereto) by any 
third party asserting or involving an IP right. The State shall allow the Contractor to defend such claim so 
long as the defense is diligently and capably prosecuted. The State shall allow Contractor to settle such 
claim so long as all settlement payments are made by Contractor and the settlement does not impose a non
monetary obligation upon the State. State shall reasonably cooperate with Contractor's defense of such 
claim. 

(b) In the event an injunction or order shall be obtained against State's use of any acquired item, or if in 
Contractor's opinion, the acquired item is likely to become the subject of a claim of infringement or violation 
of an IP right, Contractor shall, without in any way limiting the foregoing, and at its expense, either (with the 
Lottery's written permission): 

(1) procure for State the right to continue to use, or have used, the acquired item, or 

(2) replace or modify the acquired item so that it becomes non-infringing but only if the modification or 
replacement does not adversely affect the specifications for the acquired item or its use by State. 
If neither (1) nor (2), above, is practical, State may require that Contractor remove the acquired item 
from State, refund to State any charges paid by State therefor, and take all steps necessary to have 
State released from any further current or future liability. 

(c) The Contractors obligations under this paragraph do not apply to a claim to the extent that the claim is 
caused by the Contractor's compliance with specifications furnished by the State: 

(1) unless Contractor knew its compliance with the State's specifications would infringe an IP right, or 

(2) if the State knowingly relied on a third party's IP right to develop the specifications provided to 
Contractor and failed to identify such product to Contractor. 

(d) These terms are defined as follows: "IP right(s)" means a patent, copyright, trademark, trade secret, or any 
other proprietary right. "Acquired item(s)" means the rights, goods, or services furnished under this 
Contract. "Specification(s)" means a detailed, exact statement of particulars such as a statement 
prescribing materials, dimensions, and quality of work. 

(e) Contractor's obligations under this clause shall survive the termination, cancellation, rejection, or expiration 
of this Contract. 



EVT0003852 - Instant Ticket Production (Option A) Contractors 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

42015 
Pollard Banknote Limited 
140 Otter Street 
Winnipeg, Manitoba R3T 0M8 
0000168079 
98-0665125 
Jennifer Westbury 
jwestbury@pbl.ca 
204-474-2323 ext 217 
204-229-4590 
204-453-1375 

42016 
Scientific Games International Inc 
1500 Bluegrass Lakes Pkwy 
Alpharetta, GA 30004-7712 
0000154694 
58-1943521 
Geneva Mccaffrey 
geneva. mccaffrey@scientificgames.com 
770-664-3700 
210-240-0716 
678-624-4115 

42017 
IGT Global Solutions Corporation 
10 Memorial Blvd 
Providence, RI 02903 
0000003064 
05-0389840 
Patrick Craig 
patrick.craig@IGT.com 
785-861-7309 
785-249-6479 
785-232-0058 
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Quantity 

Ticket Prices 

FOIL STOCK 
Ticket Size - Approximate Inches 

Vendor's Size 
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Ordered 4.0" X 2.0" 4.0" X 4.011 4.0" X 5.5" 4.0" X 8.0" 4.0" X 10.Q" 4.0" X 11.0" 

300,000 $81.42 $92.07 $95.70 $106.63 $117.88 $126.00 
600,000 $44.77 $54.19 $58.97 $69.39 $79.66 $87.29 
900,000 $31.46 $40.39 $46.51 $56.68 $66.55 $73.98 

1,200,000 $25.91 $34.56 $40.20 $50.32 $59.99 $67.32 
1,500,000 $22.57 $31.06 $36.42 $46.51 $56.05 $63.32 
1,800,000 $20.34 $28.71 $33.89 $43.96 $53.43 $60.66 
2,100,000 $18.54 $26.83 $32.09 $42.15 $51.56 $58.76 
2,400,000 $17.19 $25.43 $30.74 $40.79 $50.16 $57.34 
3,600,000 $14.05 $22.15 $27.59 $37.61 $46.88 $54.01 
4,800,000 $12.66 $20.76 $26.20 $36.22 $45.49 $52.62 
6,000,000 $11.83 $19.93 $25.37 $35.39 $44.65 $51.79 
7,200,000 $11.27 $19.37 $24.81 $34.83 $44.10 $51.23 
8,400,000 $10.87 $18.98 $24.41 $34.44 $43.70 $50.83 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

10pt C1S foil stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors One color 

imaging (black unless specified by the lottery in the game working papers) 

Final ticket delivery tolerance of +I- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 



Quantity 

VIRGIN NON-FOIL STOCK 
Ticket Size - Approximate Inches 

Vendor's Size 
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Ordered 4.0" X 2.0" 4.0" X 4.0" 4.0" X 5.5" 4.0" X 8.0" 4.0" X 10.0" 4.0" X 11.Q" 

300,000 $79.02 $87.27 $89.10 $97.03 $105.88 $112.80 
600,000 $42.37 $49.39 $52.37 $59.79 $67.66 $74.09 
900,000 $29.06 $35.59 $39.91 $47.08 $54.55 $60.78 

1,200,000 $23.51 $29.76 $33.60 $40.72 $47.99 $54.12 
1,500,000 $20.17 $26.26 $29.82 $36.91 $44.05 $50.12 
1,800,000 $17.94 $23.91 $27.29 $34.36 $41.43 $47.46 
2,100,000 $16.14 $22.03 $25.49 $32.55 $39.56 $45.56 
2,400,000 $14.79 $20.63 $24.14 $31.19 $38.16 $44.14 
3,600,000 $11.65 $17.35 $20.99 $28.01 $34.88 $40.81 
4,800,000 $10.26 $15.96 $19.60 $26.62 $33.49 $39.42 
6,000,000 $9.43 $15.13 $18.77 $25.79 $32.65 $38.59 
7,200,000 $8.87 $14.57 $18.21 $25.23 $32.10 $38.03 
8,400,000 $8.47 $14.18 $17.81 $24.84 $31.70 $37.63 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities oftickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

10pt C1S card stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors One color 

imaging (black unless specified by the lottery in the game working papers) 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ullra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 



Contract ID: 0000000000000000000042015 
Event ID: EVT0003852 

Page 29 

BREAK-OPEN TICKETS 
Ticket Size - Approximate Inches 

Quantity Vendor's Size 
Ordered 4.0" X 2.0" 4.0" X 4.0" 4.0" X 5.5" 4.0" X 8.0" 4.0" X 10.Q" 4.0" X 11.Q" 

300,000 $116.85 $134.71 $147.85 $170.74 $189.92 $201.98 

600,000 $67.35 $85.21 $98.35 $121.24 $140.42 $152.48 

900,000 $50.85 $68.71 $81.85 $104.74 $123.92 $135.98 

1,200,000 $42.60 $60.46 $73.60 $96.49 $115.67 $127.73 

1,500,000 $37.65 $55.51 $68.65 $91.54 $110.72 $122.78 

1,800,000 $34.35 $52.21 $65.35 $88.24 $107.42 $119.48 

2,100,000 $32.00 $49.85 $62.99 $85.88 $105.06 $117.12 

2,400,000 $30.23 $48.08 $61.22 $84.12 $103.29 $115.35 

3,600,000 $26.10 $43.96 $57.10 $79.99 $99.17 $111.23 

4,800,000 $24.04 $41.89 $55.04 $77.93 $97.10 $109.16 

6,000,000 $22.80 $40.66 $53.80 $76.69 $95.87 $107.93 
7,200,000 $21.98 $39.83 $52.97 $75.87 $95.04 $107.10 
8,400,000 $21.39 $39.24 $52.38 $75.28 $94.45 $106.51 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of not applicable percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

1 0Olb card stock 

Four color base graphics on the ticket front 

One color imaging (black unless specified by the lottery in the game working papers) One color on 

the ticket back 

Four pull tabs on ticket back (additional tabs may be included at no additional charge dependant on final ticket size Final ticket 

delivery tolerance of+/- 5% of original order quantity 

Prize structure tolerance of+/- 0% 

Pull forward balancing method with omissions Full 

ticket validation capabilities 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 
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PAPER TICKETS 

Ticket Size - Approximate Inches 

Quantity Vendor's Size 
Ordered 4.0" X 2.0" 4.0" X 4.0" 4.0" X 5.5" 4.0" X 8.0" 4.0" X 10.0" 4.0" X 11.0" 

300,000 $79.02 $87.27 $89.10 $97.03 $105.88 $112.80 

600,000 $42.37 $49.39 $52.37 $59.79 $67.66 $74.09 

900,000 $29.06 $35.59 $39.91 $47.08 $54.55 $60.78 

1,200,000 $23.51 $29.76 $33.60 $40.72 $47.99 $54.12 

1,500,000 $20.17 $26.26 $29.82 $36.91 $44.05 $50.12 

1,800,000 $17.94 $23.91 $27.29 $34.36 $41.43 $47.46 

2,100,000 $16.14 $22.03 $25.49 $32.55 $39.56 $45.56 

2,400,000 $14.79 $20.63 $24.14 $31.19 $38.16 $44.14 

3,600,000 $11.65 $17.35 $20.99 $28.01 $34.88 $40.81 
4,800,000 $10.26 $15.96 $19.60 $26.62 $33.49 $39.42 

6,000,000 $9.43 $15.13 $18.77 $25.79 $32.65 $38.59 

7,200,000 $8.87 $14.57 $18.21 $25.23 $32.10 $38.03 
8,400,000 $8.47 $14.18 $17.81 $24.84 $31.70 $37.63 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches} ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

10pt C1 S foil stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors One color 

imaging (black unless specified by the lottery in the game working papers} 

Final ticket delivery tolerance of +I- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000} or less at no extra charge 

Static QR codes 



FOLDABLE TICKETS • Foil Stock 
Ticket Size - Approximate Inches 

Quantity Vendor's Size 

Ordered 4.0" X 10.0" 

150,000 $224.20 

300,000 $135.81 

450,000 $103.43 

600,000 $87.19 

750,000 $77.16 

900,000 $70.47 
1,200,000 $62.11 
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Vendor's Size 
4.0" X 11.0" 

$232.96 

$144.06 

$111.22 

$94.74 

$84.54 

$77.74 
$69.24 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

1 Opt C 1 S foil stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors One color 

imaging (black unless specified by the lottery in the game working papers) 

Score line for folding 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 



FOLDABLE TICKETS - Card Stock 
Ticket Size - Approximate Inches 

Quantity Vendor's Size 

Ordered 4.0" X 10.0" 

150,000 $212.20 

300,000 $123.81 

450,000 $91.43 

600,000 $75.19 

750,000 $65.16 

900,000 $58.47 

1,200,000 $50.11 
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Vendor's Size 
4.0 11 X 11.0" 

$219.76 

$130.86 

$98.02 

$81.54 

$71.34 

$64.54 

$56.04 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price of a 
4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 1 OD percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities specified. 

The pricing includes the following: 

10pt C1S card stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors One color 

imaging (black unless specified by the lottery in the game working papers) 

Score line for folding 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of ticket Top prizes of 

one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 
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DOUBLE-SIDED TICKETS' · Play Around™ Ticket 
Size - Approximate Inches 

Quantity Vendor's Size Vendor's Size 
Ordered 4.0" X 10.Q" 4.0" X 11.0" 

150,000 $486.69 $497.81 

300,000 $283.96 $295.08 

450,000 $216.38 $227.51 

600,000 $182.60 $193.72 

750,000 $162.32 $173.45 

900,000 $148.81 $159.93 

1,200,000 $131.92 $143.04 

Play Around games are instant tickets that include a foldable component that permits play on the 
ticket backs that is related to the ticket front. 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches 
relative to the base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of not 
applicable percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between 
the quantities specified. 

The pricing includes the following: 

1 Opt C2S card stock 

Up to 13 total colors used between the ticket front display colors, ticket front overprint colors and ticket 
back display colors 

One color translucent on front and back of ticket (same color on front and back) 

One color imaging (black unless specified by the lottery in the game working papers) Scored 

line for folding 

Full ticket bleed Multiple 

play areas Complex 

programming 

One color pulse change on the front base graphics, overprints and translucent marking color One color 

pulse change on the back base graphics and translucent color 

Final ticket delivery tolerance of +I- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books 

will have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse 

Creative design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 

3,000 void sample tickets per game (1,500 samples drilled upper left corner, bulk boxed) 

Full ultra violet varnish coat on the ticket front, and on the play area on the ticket back Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at 
top of ticket 
Top prizes of one-hundred thousand dollar ($100,000) or less at no extra charge 

Static QR codes 
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DOUBLE-SIDED TICKETS' - Double Play® Ticket 
Size - Approximate Inches 

Quantity Vendor's Size Vendor's Size Vendor's Size 

Ordered 4.0" X 2.0" 4.0" X 5.5" 4.0" X 8.0" 

150,000 $307.40 $348.44 $378.51 

300,000 $165.50 $206.54 $236.61 

450,000 $118.20 $159.24 $189.31 

600,000 $94.55 $135.59 $165.66 

750,000 $80.36 $121.40 $151.47 

900,000 $70.90 $111.94 $142.01 

1,200,000 $59.07 $100.11 $130.19 

Double Play tickets incorporate an instant game on the ticket front and a pull-tab game on the ticket 
back. Both tickets can be validated. 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative 
to the base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of not applicable 
percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between 
the quantities specified. 

The pricing includes the following: 

1 OOlb card stock 

Four color base graphics on the ticket front Four 

color base graphics on the ticket back 

One color imaging (black unless specified by the lottery in the game working papers) Up to four 

overprint colors on the ticket front 

Four pull tabs on ticket back (additional tabs may be included at no additional charge 
dependant on final ticket size) 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 

void sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top 
of ticket 

Top prizes of one-hundred thousand dollar ($100,000) or less at no extra charge 
Static QR codes 
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DOUBLE-SIDED TICKETS* · Double Sided Scratch-Off Ticket Size -
Approximate Inches 

Quantity Vendor's Size Vendor's Size Vendor's Size 

Ordered 4.0" X 2.0" 4.0" X 5.5" 4.0" X 8.0" 

150,000 $212.23 $233.39 $249.27 

300,000 $112.23 $133.39 $149.27 

450,000 $78.90 $100.06 $115.93 

600,000 $62.23 $83.39 $99.27 

750,000 $52.23 $73.39 $89.27 

900,000 $45.57 $66.73 $82.60 

1,200,000 $37.23 $58.39 $74.27 

Double Sided Scratch-Off games include two exclusive scratch games on one ticket. One game on 
the ticket front, and one game on the ticket back 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative 
to the base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of not applicable 
percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between 
the quantities specified. 

The pricing includes the following: 

1 Opt C2S card stock 

Ten total colors used between the ticket front and ticket back display ~nd overprint colors One color 

imaging (black unless specified by the lottery in the game working papers) Final ticket delivery 

tolerance of +I- 5% of original order quantity 

Prize structure tolerance of +I- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons External 

game audit 

Delivered to the Kansas Lottery warehouse 

Creative design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 void 

sample tickets per game 

Full ultra violet varnish coat on the ticket front and back Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top 
of ticket 
Top prizes of one-hundred thousand dollar ($100,000) or less at no extra charge 
Static QR codes 
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Marker Type Stock* - Foil Stock Ticket 
Size - Approximate Inches 

Quantity Vendor's Vendor's Vendor's Vendor's Vendor's 
Ordered Size Size Size Size Size 

4,0" X 2.0" 4.0" X 5.5" 4.0" X 8.0" 4.0" X 10.0" 4.0" X 11.0" 

300,000 $81.42 $95.70 $106.63 $117.88 $126.00 

600,000 $44.77 $58.97 $69.39 $79.66 $87.29 

900,000 $31.46 $46.51 $56.68 $66.55 $73.98 

1,200,000 $25.91 $40.20 $50.32 $59.99 $67.32 

1,500,000 $22.57 $36.42 $46.51 $56.05 $63.32 

1,800,000 $20.34 $33.89 $43.96 $53.43 $60.66 

2,100,000 $18.54 $32.09 $42.15 $51.56 $58.76 
2,400,000 $17.19 $30.74 $40.79 $50.16 $57.34 
3,600,000 $14.05 $27.59 $37.61 $46.88 $54.01 
4,800,000 $12.66 $26.20 $36.22 $45.49 $52.62 
6,000,000 $11.83 $25.37 $35.39 $44.65 $51.79 
7,200,000 $11.27 $24.81 $34.83 $44.10 $51.23 
8,400,000 $10.87 $24.41 $34.44 $43.70 $50.83 

*Like Bingo, Crossword games using a translucent coating. 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to 
the base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between 
the quantities specified. 

The pricing includes the following: 

10pt C1S foil stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors 

One color imaging (black unless specified by the lottery in the game working papers) One 

translucent marking system color 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons 

External game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 

void sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of 
ticket 

Top prizes of one-hundred thousand dollar ($100,000) or less at no extra charge 
Static QR codes 
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Marker Type Stock*• Card Stock Ticket 
Size - Approximate Inches 

Quantity Vendor's Vendor's Vendor's Vendor's Vendor's 
Ordered Size Size Size Size Size 

4.0" X 2.0" 4.0" X 5.5" 4.0" X 8.0" 4.0° X 10.0" 4.0" X 11.Q" 

300,000 $79.02 $89.10 $97.03 $105.88 $112.80 

600,000 $42.37 $52.37 $59.79 $67.66 $74.09 

900,000 $29.06 $39.91 $47.08 $54.55 $60.78 

1,200,000 $23.51 $33.60 $40.72 $47.99 $54.12 

1,500,000 $20.17 $29.82 $36.91 $44.05 $50.12 

1,800,000 $17.94 $27.29 $34.36 $41.43 $47.46 

2,100,000 $16.14 $25.49 $32.55 $39.56 $45.56 

2,400,000 $14.79 $24.14 $31.19 $38.16 $44.14 

3,600,000 $11.65 $20.99 $28.01 $34.88 $40.81 

4,800,000 $10.26 $19.60 $26.62 $33.49 $39.42 

6,000,000 $9.43 $18.77 $25.79 $32.65 $38.59 

7,200,000 $8.87 $18.21 $25.23 $32.10 $38.03 
8,400,000 $8.47 $17.81 $24.84 $31.70 $37.63 

"Like Bingo, Crossword games using a translucent coating. 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to 
the base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 
B. The cost of quantities of tickets falling between the quantities listed shall be prorated between 
the quantities specified. 

The pricing includes the following: 

1 Opt C 1 S card stock 

Ten total colors used between the ticket front display colors, ticket front overprint colors and ticket back colors 

One color imaging (black unless specified by the lottery in the game working papers) One 

translucent marking system color 

Final ticket delivery tolerance of+/- 5% of original order quantity Prize 

structure tolerance of+/- 0% 

Pull forward balancing method with omissions 

Tickets are fan folded and shrinkwrapped in books with a face value of $300 Books will 

have 5 or less tickets per page 

Books are packed in industry standard cartons 

External game audit 

Delivered to the Kansas Lottery warehouse Creative 

design of instant games 

Detailed lottery design, including playing rules, ticket copy, artwork and printing All 

computer typesetting services 

Federal and state trademark searches 3,000 

void sample tickets per game 

Full ultra violet varnish coat on the ticket front Bar 

coding and UPC coding on back of all tickets 

Game/pack number imaged twice on back of each ticket. One below bar code and one at top of 
ticket 
Top prizes of one-hundred thousand dollar ($100,000) or less at no extra charge 
Void furnish with each pack (three packs per game furnished for security testing) 
Static QR codes 



PRICE OPTIONS 

OPTION 

Running of multiple games at one time, 2 across the web or 4 across 1 
the web 

2 Four-color process on white background 

3 Colored foil 

4 Multiple Scenes 

5 
Stub feature: vertical or horizontal: 

• With imaging 

• Without imaging 

6 
Insertions into shrink-wrap packs (generic black & white insert on front, 
blank back) 

7 Retailer Incentive games 

8 Additional colors 

9 
Bar coded direct mail pieces complete with validation and 
inventory tapes 

10 Day-Gia or florescent inks 

11 
Bar-coded coupons in quantities of 10,000, 6.0" x 3.0", complete with 
validation and inventory tapes and one test game 

12 Color pulse 

13 Top Prizes exceeding $100,000 

14 Re-run - increase game quantities reduced fee 

Game number XXX reordered. Game XXX is reprinted with a different 
base graphic color. Original quantity was 1.2 MM 2 x 4 tickets. Reorder 
quantity is 600,000 2 x 4 tickets. Reorder price = matrix price for 
600,000 2 x 4 tickets less the discount 

PDF 417 

15 Synchronized Over Print 

16 Various Inks - Neon, Lux, etc. 

17 Dual Color Imaging 
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COST per 1,000 

Vendors are reminded to 
indicate the unit of cost (per 
thousand, per hour, etc.) 

Discount $2,000 per each 
additional game run across the 
web 

No Charge 

$0.40 per square inch of ticket, 
per 1,000 tickets 

$1,500 per additional scene 

$1,000 per game plus $0.25 
per 1,000 tickets 

$0.25 per 1,000 tickets 

$0.05 per book 

To be negotiated based on 
final specifications 

$0.05 per square inch of ticket, 
per 1,000 tickets 

To be negotiated based on 
final specifications 

$0.12 per square inch of ticket, 
per 1,000 tickets 

To be negotiated based on 
final specifications 

$2,500 per color pulse 

$0.50 per 1,000 tickets 

Discount $4,000 per reorder 
game 

To be negotiated based on 
final specifications 

$0.25 per square inch of ticket, 
per 1,000 tickets per component 
to be synchronized 

To be negotiated based on 
final specifications 

$5,000 per game plus $0.30 
per square inch of ticket, per 
1,000 tickets 



18 Die Cuts 

OPTION 

19 Scoring 

20 Embossed Tickets 

21 Holographic Ticket Stock 

22 Other Options 

23 Metallic ink/ Simulated foil 

24 Glow in the dark Ink 

25 Scented ink 

26 Integrated overprints 

27 Translucent marking system 
(One color, excludes Crossword and Bingo Games) 

28 
Multi-color translucent marking system 
(More than one translucent color) 

29 Spot UV varnish 

30 Spot matte UV varnish 

31 Flood UV varnish on ticket back 

32 Patterned varnish 

Gloss FX 
33 Contrasts high gloss varnish and matte varnish to make graphics pop 

and glisten 

Savings for using less than 10 total colors between the between the ticket 

34 
front display colors, ticket front overprint colors and ticket back colors 
(Applicable to matrices that include 10 total colors only) 

35 One color imaging other than black 

36 Three color imaging 

37 Four color imaging 

38 Complex programming 

39 Special Folding Capabilities 
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$5,000 per game plus $0.30 
per square inch of ticket, per 
1,000 tickets 

COST per 1,000 

$1.95 per 1,000 tickets 

$2,500 per game plus $0.05 
per square inch of ticket, per 
1,000 tickets 

$20,000 per game plus $2.25 
per square inch of ticket, per 
1,000 tickets 

$0.25 per square inch of ticket, 
per 1,000 tickets 

$0.12 per square inch of ticket, 
per 1,000 tickets 

$5,000 per game plus $0.15 
per square inch of ticket, per 
1,000 tickets 

$0.25 per square inch of ticket, 
per 1,000 tickets 

$0.15 per square inch of ticket, 
per 1,000 tickets 

$0.25 per square inch of ticket, 
per 1,000 tickets 

$0.04 per square inch of ticket, 
per 1,000 tickets 

$0.04 per square inch of ticket, 
per 1,000 tickets 

$0.09 per square inch of ticket, 
per 1,000 tickets 

$0.11 per square inch of ticket, 
per 1,000 tickets 

$0.11 per square inch of ticket, 
per 1,000 tickets 

Credit $0.01 per square inch of 
ticket, per 1,000 tickets 

$5,000 per game plus $0.10 
per square inch of ticket, per 
1,000 tickets 

$7,500 per game plus $0.50 
per square inch of ticket, per 
1,000 tickets 

$7,500 per game plus $0.70 
per square inch of ticket, per 
1,000 tickets 

$150 per hour 

Price to be determined based on 
final game specifications 



40 Split balancing 

OPTION 

41 End-of-run prize structure audit 

42 Paper/ Card stock pouching (card/ integrated) 

43 Traditional pouching (mylar I plastic) 

44 Printed shrinkwrap 

45 Scratch FX® 

46 Silver Scratch FX 

47 Gold Scratch FX 

48 Holographic Scratch FX 

49 Spectrum Scratch FX 

MAXFX 
50 Applicable if FX™ coverage exceeds more than 75% of the ticket 

surface 

Spectrum MAX FX 
51 Applicable if FX™ coverage exceeds more than 75% of the ticket 

surface 

52 Fusion® Products 

Playback 

Prices provided are inclusive of the following: 

- 8" x 3.9" finished playback size 
- 100lb. Paper stock 
- 6 pages of play area with front and back covers 
- 4 color base graphics on the front and back 

53 - One color (black) imaging 
- up to 4 overprint colors 
- Flood varnish on ticket play areas and front cover 
- Fan-folded, delivered fiat in books of 25 

- 6,000 void samples, 3,000 regular and 3,000 drilled 
- Delivery tolerance of+/- 5% 
- Prices are per 1,000 playbacks 

Other configurations are available upon request with prices subject 
to change 
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$2,500 per additional 
balancing requirement per 
game 

COST per 1,000 

$500 per game credit if audit is 
not required 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 

$3,000 per game plus $1.25 
per square inch of ticket, per 
1,000 tickets 

$3,000 per game plus $1.25 
per square inch of ticket, per 
1,000 tickets 

$5,000 per game plus $1.50 
per square inch of ticket, per 
1,000 tickets 

$5,000 per game plus $1.75 
per square inch of ticket, per 
1,000 tickets 

$5,000 per game plus $1.75 
per square inch of ticket, per 
1,000 tickets 

$5,000 per game plus $2.00 
per square inch of ticket, per 
1,000tickets 

Quantity Price 
300,000 $544.27 
450,000 $444.62 
600,000 $394.80 



OPTION 

Scratch Tab 

Prices provided are inclusive of the following: 
- 11" x 7.8" finished ticket size 
- 1 O0lb. Paper stock 
- 4 color base graphics on the ticket front 
- One color (black) imaging under the tab 

54 - up to 4 overprint colors on the ticket front 
- 1 color on the ticket back 
- Flood varnish on the ticket front 
- Fan-folded into books of 100 
- 5,000 void samples 
- Delivery tolerance of+/- 5% 
- Prices are per 1,000 tickets 

Other configurations are available upon request with prices subject to 
change 

Flip Scratch 

Prices provided are inclusive of the following: 
- 8" x 4" finished ticket size 
- 100lb. Paper stock 
- 4 color base graphics on the ticket front 
- One color (black) imaging on the tab and under the tab 

55 - up to 4 overprint colors on the ticket front 
- 1 color on the ticket back 
- Flood varnish on the ticket front 
- Fan-folded into books of 50 
- 5,000 void samples 
- Delivery tolerance of+/- 5% 
- Prices are per 1,000 tickets 

Other configurations are available upon request with prices subject to 
change 

Action Pack 

Prices provided are inclusive of the following: 
- 6" x 4" finished ticket size 
- 1 00lb. Paper stock 
- 4 color base graphics on the outside ticket front 
- up to 2 colors on the outside ticket back 
- One color (black) imaging on the tab and under the tab 

56 - 4 color base graphics on the ticket inside 
- up to 4 overprint colors on the ticket inside 
- Flood varnish on the ticket front 
- Fan-folded into books of 100 
- 5,000 void samples 
- Delivery tolerance of+/- 5% 
- Prices are per 1,000 tickets 

Other configurations are available upon request with prices subject to 
change 
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COST per 1,000 

Quantity Price 
300,000 $391.51 

Quantity Price 
300,000 $240.33 

Quantity Price 
300,000 $216.83 



I Patented and Additional Options 

OPTION 

58 Pop-Up Scratch-Off 

59 Synchronized game data to base graphics 

60 Tickets scored and folded on the score 

61 Hash file deliverables 

62 Additional test games and algorithm requests 

63 Accelerated schedule delivery 

64 Secure ticket destruction (for third party products) 

Ticket storage 
65 (for additional games outside of one game per price point 

requirement) 

66 Licensed interactive web games 

67 Eco Scratch 

Big Ticket 

- 8" x 12" ticket size 
-10pt C1S card stock 
- Sizes as specified 
- 5 color base graphics on the ticket front 
- 1 imaging color (black) 

68 - up to 2 colors on the ticket back 
- 3 overprint colors on the ticket front 
- Flood varnish on the ticket front and ticket back 
- Fanfolded in books of 20 

- 3,000 void samples 
- Delivery tolerance of+/- 5% 
- Prices are per 1,000 tickets 

Other configurations are available upon request with prices subject 
to change 

69 2 can play/ Multi-player Games 

70 Variable QR Codes 

71 Social Instants 
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COST per 1,000 

$5,000 per game plus $0.50 
per square inch of ticket, per 
1,000 tickets 

$0.25 per square inch of ticket, 
per 1,000 tickets per component 
to be synchronized 

$3,500 per game plus $0.12 
per square inch of ticket, per 
1,000 tickets 

$1,500 per game 

Price to be determined based on 
final game specifications 

$3,000 per day per game 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 

$0.13 per square inch of ticket, 
per 1,000 tickets 

Quantity Price 
200,000 $205.01 
300,000 $169.01 
400,000 $151.01 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final specifications 



OPTION 

72 Scene Xtreme 

73 Suretrack Lottery Management System (as per section 4.3.2.10) 

Primary Market Research Studies 

Such as: 

74 
In-person focus group research Online 
instant ticket concept testing Tracking 
studies 
instant ticket player segmentation studies 
Barriers/motivators studies 
Other game play studies 

75 Retailer Consultation Services (as per section 4.3.2.10) 

Webplay Games - native app and/or web portal 

76 
Including but not limited to: 
Crossword App 
E-Greetings games 
Word Slots 

Other Interactive Applications and Solutions 

Including but not limited to: 
Cash Up 

77 Scratch Scan The 
Collectables 
Instants Plus 
Lottery utility and ticket checker apps 
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COST per 1,000 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final system specifications 

Price to be determined based on 
final study specifications 

Price to be determined based on 
consult requirements 

Price to be determined based on 
final game specifications 

Price to be determined based on 
final game specifications 



Tier 1 
Licensed 
Properties 

NASCAR 

Pac Man 

White Christmas 

Frogger 

Star Trek 

Tetris 

It's a Wonderful Life 

Corvette 

Rubik's 

Licensed Games 
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Price 

Option 1 Option 2 
6.0%-8.0% merchandise allocation as a % of 

1. 75%-2.0% of sales (negotiable based on 
prize fund (negotiable based on ticket 

ticket volumes and ticket selling price) 
volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on 

prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) 

volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on 

prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) 

volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on 

prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on 

prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on 

prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) volumes and ticket selling price) 

N/A 1. 75%-2.0% of sales (negotiable based on 
ticket volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a % of 
1. 75%-2.0% of sales (negotiable based on prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) volumes and ticket selling price) 

6.0%-8.0% merchandise allocation as a% of 
1. 75%-2.0% of sales (negotiable based on prize fund (negotiable based on ticket 
ticket volumes and ticket selling price) volumes and ticket selling price) 



Tier2 
Licensed 
Properties 

Awkward Family Photos 

Jelly Belly 

Lava 

Jacks or Better 

Keith Kimberlin -Artist 

Dubble Bubble 

Single Double Triple Play 
Bingo 

Hold'Em Poker 

Boo 

Option 1 

NIA 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

Price 
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Option 2 

1.50%-1.75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1.75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1. 75% of sales (negotiable based on 
ticket volumes and ticket selling price) 

1.50%-1.75% of sales (negotiable based on 
ticket volumes and ticket selling price) 



4. Contractual Provisions Attachment 
DA-146a Rev. 06/12 

4.1. Terms Herein Controlling Provisions 
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It is expressly agreed that the terms of each and every provision in this attachment shall prevail and control over the terms of any other 
conflicting provision in any other document relating to and a part of the contract in which this attachment is incorporated. Any terms 
that conflict or could be interpreted to conflict with this attachment are nullified. 

4.2. Kansas Law and Venue 
This contract shall be subject to, governed by, and construed according to the laws of the State of Kansas, and jurisdiction and venue 
of any suit in connection with this contract shall reside only in courts located in the State of Kansas. 

4.3. Termination Due To Lack Of Funding Appropriation 
If, in the judgment of the Director of Accounts and Reports, Department of Administration, sufficient funds are not appropriated to 
continue the function performed in this agreement and for the payment of the charges hereunder, State may terminate this agreement 
at the end of its current fiscal year. State agrees to give written notice of termination to contractor at least 30 days prior to the end of its 
current fiscal year, and shall give such notice for a greater period prior to the end of such fiscal year as may be provided in this 
contract, except that such notice shall not be required prior to 90 days before the end of such fiscal year. Contractor shall have the 
right, at the end of such fiscal year, to take possession of any equipment provided State under the contract. State will pay to the 
contractor all regular contractual payments incurred through the end of such fiscal year, plus contractual charges incidental to the 
return of any such equipment. Upon termination of the agreement by State, title to any such equipment shall revert to contractor at the 
end of the State's current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any penalty to be 
charged to the agency or the contractor. 

4.4. Disclaimer Of Liability 
No provision of this contract will be given effect that attempts to require the State of Kansas or its agencies to defend, hold harmless, or 
indemnify any contractor or third party for any acts or omissions. The liability of the State of Kansas is defined under the Kansas Tort 
Claims Act (K.S.A. 75-6101 et seq.). 

4.5. Anti-Discrimination Clause 
The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A 44-1001 et seq.) and the Kansas Age 
Discrimination in Employment Act (KS.A 44-1111 et seq.) and the applicable provisions of the Americans With Disabilities Act (42 
U.S.C. 12101 et seq.) (ADA) and to not discriminate against any person because of race, religion, color, sex, disability, national origin 
or ancestry, or age in the admission or access to, or treatment or employment in, its programs or activities; (b) to include in all 
solicitations or advertisements for employees, the phrase ""equal opportunity employer""; (c) to comply with the reporting requirements 
set out at K.S.A. 44-1031 and K.S.A. 44-1116; (d) to include those provisions in every subcontract or purchase order so that they are 
binding upon such subcontractor or vendor; (e) that a failure to comply with the reporting requirements of {c) above or lf the contractor 
is found guilty of any violation of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of 
contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the 
Kansas Department of Administration; (f) if it is determined that the contractor has violated applicable provisions of ADA, such violation 
shall constitute a breach of contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting 
state agency or the Kansas Department of Administration. 

Contractor agrees to comply with all applicable state and federal anti-discrimination laws. 

The provisions of this paragraph number 5 (with the exception of those provisions relating to the ADA) are not applicable to a 
contractor who employs fewer than four employees during the term of such contract or whose contracts with the contracting State 
agency cumulatively total $5,000 or less during the fiscal year of such agency. 

4.6. Acceptance Of Contract 
This contract shall not be considered accepted, approved or otherwise effective until the statutorily required approvals and certifications 
have been given. 

4.7. Arbitration, Damages, Warranties 
Notwithstanding any language to the contrary, no interpretation of this contract shall find that the State or its agencies have agreed to 
binding arbitration, or the payment of damages or penalties. Further, the State of Kansas and its agencies do not agree to pay attorney 
fees, costs, or late payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision 
will be given effect that attempts to exclude, modify, disclaim or otheiwise attempt to limit any damages available to the State of 
Kansas or its agencies at law, including but not limited to the implied warranties of merchantability and fitness for a particular purpose. 

4.8. Representative's Authority To Contract 
By signing this contract, the representative of the contractor thereby represents that such person is duly authorized by the contractor to 
execute this contract on behalf of the contractor and that the contractor agrees to be bound by the provisions thereof. 

4.9. Responsibility For Taxes 
The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for, any federal, state or local taxes which 
may be imposed or levied upon the subject matter of this contract. 

4.10. Insurance 
The State of Kansas and its agencies shall not be required to purchase any insurance against loss or damage to property or any other 
subject matter relating to this contract, nor shall this contract require them to establish a "self-insurance" fund to protect against any 
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such loss or damage. Subject to the provisions of the Kansas Tort Claims Act (KS.A. 75-6101 et seq.), the contractor shall bear the 
risk of any loss or damage to any property in which the contractor holds title. 

4.11. Information 
No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having access to information 
pursuant to K.S.A. 46-1101 et seq. 

4.12. The Eleventh Amendment 
"The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not be reserved, but prudence 
requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the Eleventh Amendment." 

4.13. Campaign Contributions/ Lobbying 
Funds provided through a grant award or contract shall not be given or received in exchange for the making of a campaign 
contribution. No part of the funds provided through this contract shall be used to influence or attempt to influence an officer or 
employee of any State of Kansas agency or a member of the Legislature regarding any pending legislation or the awarding, extension, 
continuation, renewal, amendment or modification of any government contract, grant, loan, or cooperative agreement. 



EVT0003852 - Instant Ticket Production (Option A) Contractors 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

42015 
Pollard Banknote Limited Partnership 
775 James L Hart Pkwy 
Ypsilanti, Ml 48197-9791 
0000168079 
98-0665125 
Jennifer Westbury 
jwestbury@pbl.ca 
204-474-2323 ext 217 
204-229-4590 
204-453-1375 

42016 
Scientific Games International Inc 
1500 Bluegrass Lakes Pkwy 
Alpharetta, GA 30004-7712 
0000154694 
58-1943521 
Geneva Mccaffrey 
geneva. mccaff rey@scientificgames.com 
770-664-3700 
210-240-0716 
678-624-4115 

42017 
IGT Global Solutions Corporation 
10 Memorial Blvd 
Providence, RI 02903 
0000003064 
05-0389840 
Patrick Craig 
pat rick. craig@I GT. com 
785-861-7309 
785-249-6479 
785-232-0058 
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Office of Procurement & Contracts 
900 S.W. Jackson St., Room 45 1 South 
Topeka, KS 66612 

Sarah Shipman, Secretary 

Date of Award: 

Contract ID: 

Event ID: 

Replace Contract: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency/Business Unit: 

Period of Contract: 

Contractor/Vendor: 

Vendor ID: 
FEIN: 

Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Payment Terms: Net 30 

Department of Administration 

CONTRACT AWARD 

October 12, 2016 

42017 

EVT0003852 

11173, 11173AC,38455 

Brienne Wilkins 
785/296-2770 
brienne.wilkins@ks.gov 

Phone: (785) 296-2376 
Fa x: (785) 296-7240 

http://a dmin.ks.gov/offices/procurement-and-contracts 

Sam 13rownback, Governor 

http:! /ad min. ks. gov/offices/procurement-and-contracts 

Production of Instant Tickets (Option A) 

Kansas Lottery 

Date of Award through June 30, 2022 
(With the option to renew for four (4) additional one (1) year renewal periods) 

IGT GLOBAL SOLUTIONS CORPORATION 
10 MEMORIAL BLVD 
PROVIDENCE, RI 02903 
0000003064 
05-0389840 

Patrick Craig 
patrick.craig@IGT.com 
785-861-7309 
785-249-6479 
785-232-0058 

Political Subdivisions: Pricing is not available to the political subdivisions of the State of Kansas. 

Procurement Cards: Agencies may not use a P-Card for purchases from this Contract. 

Administrative Fee: No Administrative Fee will be assessed against purchases from this Contract. 

The above referenced contract award was recently posted to Procurement and Contracts website. The document can 
be downloaded by going to the following website: http://www.da.ks.gov/purch/Contracts/. 



1. Terms and Conditions 

1.1. Contract Documents 
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The bid event, any amendments, the response and any response amendments of the Contractor, and the 
State of Kansas DA-146a (Contractual Provision Attachment) shall be incorporated into the written contract 
("Contract" or "Agreement"), which shall compose the complete understanding of the parties. 

In the event of a conflict in terms of language among the documents, the following order of precedence shall 
govern: 
• Form DA 146a; 

• written modifications to the executed Contract; 

• written Contract signed by the parties; 

• the Bid Event documents, including any and all amendments; and 

• Contractor's written offer (as clarified) submitted in response to the Bid Event as finalized. 

1.2. Captions 
The captions or headings in this Contract are for reference only and do not define, describe, extend, or limit 
the scope or intent of this Contract. 

1.3. Definitions 
A glossary of common procurement terms is available at http://admin.ks.gov/offices/procurement-and
contracts, under the "Procurement Forms" link. 

1.4. Contract Formation 
No contract shall be considered to have been entered into by the State until all statutorily required 
signatures and certifications have been rendered and a written contract has been signed by the Contractor. 

1.5. Notices 
All notices, demands, requests, approvals, reports, instructions, consents or other communications 
(collectively "notices") that may be required or desired to be given by either party to the other shall be IN 
WRITING and addressed as follows: 

Kansas Procurement and Contracts 
900 SW Jackson, Suite 451-South 
Topeka, Kansas 66612-1286 
RE: Contract Number 42017 

or to any other persons or addresses as may be designated by notice from one party to the other. 

1.6. Statutes 
Each and every provision of law and clause required by law to be inserted in the Contract shall be deemed 
to be inserted herein and the Contract shall be read and enforced as though ii were included herein. If 
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then on the 
application of either party the Contract shall be amended to make such insertion or correction. 

During the Term of this Contract, Contractor shall comply with all provisions of laws, codes, ordinances, 
rules, regulations and tariffs. 

1.7. Governing Law 
This Contract shall be governed by the laws of the State of Kansas and shall be deemed executed in 
Topeka, Shawnee County, Kansas. 

1.8. Jurisdiction 
The parties shall bring any and all legal proceedings arising hereunder in the State of Kansas District Court 
of Shawnee County, unless otherwise specified and agreed upon by the State of Kansas. Contractor 
waives personal service of process, all defenses of lack of personal jurisdiction and forum non conveniens. 
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The Eleventh Amendment of the United States Constitution is an inherent and incumbent protection with the 
State of Kansas and need not be reserved, but prudence requires the State to reiterate that nothing related 
to this Agreement shall be deemed a waiver of the Eleventh Amendment 

1.9. Mandatory Provisions 
The provisions found in Contractual Provisions Attachment (DA 146a) are incorporated by reference and 
made a part of this Contract. 

1.10. Termination for Cause 
The Director of Purchases may terminate this Contract, or any part of this Contract, for cause under any one 
of the following circumstances: 

• the Contractor fails to make delivery of goods or services as specified in this Contract; 

• the Contractor provides substandard quality or workmanship; 

• the Contractor fails to perform any of the provisions of this Contract; 

• the Contractor fails to make progress as to endanger performance of this Contract in accordance with its 
terms or, 

the Contractor declares any form of Bankruptcy, and such declaration is not removed or withdrawn within 90 
days of filing. 
The Director of Purchases shall provide Contractor with written notice of the conditions endangering 
performance: i. the Contractor fails to make delivery of goods or services as specified in this Contract, ii. the 
Contractor fails to perform any of the provisions of this Contract, Hi. the Contractor fails to make progress as 
to endanger performance of this Contract in accordance with its terms or, iv. the Contractor declares any 
form of Bankruptcy, and such declaration is not removed or withdrawn within 90 days of filing. If the 
Contractor fails to remedy the conditions within ten (10) days from the receipt of the notice (or such longer 
period as State may authorize in writing), the Director of Purchases shall issue the Contractor an order to 
stop work immediately. Receipt of the notice shall be presumed to have occurred within three (3) days of 
the date of the notice. 

1.11. Termination for Convenience 
The Director of Purchases may terminate performance of work under this Contract in whole or in part 
whenever, for any reason, the Director of Purchases shall determine that the termination is in the best 
interest of the State of Kansas. In the event that the Director of Purchases elects to terminate this Contract 
pursuant to this provision, ii shall provide the Contractor written notice at least 90 days prior to the 
termination date. The termination shall be effective as of the date specified in the notice. The Contractor 
shall continue to perform any part of the work that may have not been terminated by the notice. 

1.12. Rights and Remedies 
If this Contract is terminated, the State, in addition to any other rights provided for in this Contract, may 
require the Contractor to transfer title and deliver to the State in the manner and to the extent directed, any 
completed materials. The State shall be obligated only for those services and materials rendered and 
accepted prior to the date of termination. 

In the event of termination, the Contractor shall receive payment prorated for that portion of the Contract 
period services were provided to or goods were accepted by State subject to any offset by State for actual 
damages including loss of federal matching funds. 

The rights and remedies of the State provided for in this Contract shall not be exclusive and are in addition 
to any other rights and remedies provided by law. 

1.13. Antitrust 
If the Contractor elects not to proceed with performance under any such Contract with the State, the 
Contractor assigns to the State all rights to and interests in any cause of action it has or may acquire under 
the anti-trust laws of the United States and the State of Kansas relating to the particular products or services 
purchased or acquired by the State pursuant to this Contract. 
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The Contractor shall indemnify the State against any and all loss or damage to the extent arising out of the 
Contractor's negligence in the performance of services under this Contract and for infringement of any 
copyright or patent occurring in connection with or in any way incidental to or arising out of the occupancy, 
use, service, operations or performance of work under this Contract. 

The State shall not be precluded from receiving the benefits of any insurance the Contractor may carry 
which provides for indemnification for any loss or damage to property in the Contractor's custody and 
control, where such loss or destruction is to state property. The Contractor shall do nothing to prejudice the 
State's right to recover against third parties for any loss, destruction or damage to State property. 

1.15. Force Majeure 
The Contractor shall not be held liable if the failure to perform under this Contract arises out of causes 
beyond the control of the Contractor. Causes may include, but are not limited to, acts of nature, fires, 
tornadoes, quarantine, terrorism, strikes other than by Contractor's employees, and freight embargoes. 

1.16. Breach 
Waiver or any breach of any Contract term or condition shall not be deemed a waiver of any prior or 
subsequent breach. No Contract term or condition shall be held to be waived, modified, or deleted except by 
a written instrument signed by the parties thereto. 

If any Contract term or condition or application thereof to any person(s) or circumstances is held invalid, 
such invalidity shall not affect other terms, conditions, or applications which can be given effect without the 
invalid term, condition or application. To this end the Contract terms and conditions are severable. 

1.17. Assignment 
The Contractor shall not assign, convey, encumber, or otherwise transfer its rights or duties under this 
Contract without the prior written consent of the State. State may reasonably withhold consent for any 
reason. 

This Contract may terminate for cause in the event of its assignment, conveyance, encumbrance or other 
transfer by the Contractor without the prior written consent of the State. 

1.18. Third Party Beneficiaries 
This Contract shall not be construed as providing an enforceable right to any third party. 

1.19. Waiver 
Waiver of any breach of any provision in this Contract shall not be a waiver of any prior or subsequent 
breach. Any waiver shall be in writing and any forbearance or indulgence in any other form or manner by 
State shall not constitute a waiver. 

1.20. Injunctions 
Should Kansas be prevented or enjoined from proceeding with the acquisition before or after Contract 
execution by reason of any litigation or other reason beyond the control of the State, Contractor shall not be 
entitled to make or assert claim for damage by reason of said delay. 

1.21. Staff Qualifications 
The Contractor shall warrant that all persons assigned by it to the performance of this Contract shall be 
employees of the Contractor (or specified Subcontractor) and shall be fully qualified to perform the work 
required. The Contractor shall include a similar provision in any Contract with any Subcontractor selected to 
perform work under this Contract. 

Failure of the Contractor to provide qualified staffing at the level required by the Contract specifications may 
result in termination of this Contract or damages. 



1.22. Subcontractors 
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The Contractor shall be the sole source of contact for the Contract. The State will not subcontract any work 
under the Contract to any other firm and will not deal with any subcontractors. The Contractor is totally 
responsible for all actions and work performed by subcontractors. All terms, conditions and requirements of 
the Contract shall apply without qualification to any services performed or goods provided by any 
subcontractor. 

1.23. Independent Contractor 
Both parties, in the performance of this Contract, shall be acting in their individual capacity and not as 
agents, employees, partners, joint ventures or associates of one another. The employees or agents of one 
party shall not be construed to be the employees or agents of the other party for any purpose whatsoever. 

The Contractor accepts full responsibility for payment of unemployment insurance, workers compensation, 
social security, income tax deductions and any other taxes or payroll deductions required by law for its 
employees engaged in work authorized by this Contract. 

1.24. Worker Misclassification 
The Contractor and all lower tiered subcontractors under the Contractor shall properly classify workers as 
employees rather than independent contractors and treat them accordingly for purposes of workers' 
compensation insurance coverage, unemployment taxes, social security taxes, and income tax withholding. 
Failure to do so may result in Contract termination. 

1.25. Immigration and Reform Control Act of 1986 (IRCA) 
All contractors are expected to comply with the Immigration and Reform Control Act of 1986 (IRCA), as may 
be amended from time to time. This Act, with certain limitations, requires the verification of the employment 
status of all individuals who were hired on or after November 6, 1986, by the Contractor as well as any 
subcontractor or subcontractors. The usual method of verification is through the Employment Verification (1-
9) Form. 

The Contractor hereby certifies without exception that such Contractor has complied with all federal and 
state laws relating to immigration and reform. Any misrepresentation in this regard or any employment of 
persons not authorized to work in the United States constitutes a material breach and, at the State's option, 
may subject the Contract to termination for cause and any applicable damages. 

Unless provided otherwise herein, all contractors are expected to be able to produce for the State any 
documentation or other such evidence to verify Contractor's IRCA compliance with any provision, duty, 
certification or like item under the Contract. 

1.26. Proof of Insurance 
Upon request, the Contractor shall present an affidavit of Worker's Compensation, Public Liability, and 
Property Damage Insurance to Procurement and Contracts. 

1.27. Conflict of Interest 
The Contractor shall not knowingly employ, during the period of this Contract or any extensions to it, any 
professional personnel who are also in the employ of the State and providing services involving this 
Contract or services similar in nature to the scope of this Contract to the State. Furthermore, the Contractor 
shall not knowingly employ, during the period of this Contract or any extensions to it, any state employee 
who has participated in the making of this Contract until at least two years after his/her termination of 
employment with the State. 

1.28. Nondiscrimination and Workplace Safety 
The Contractor agrees to abide by all federal, state and local laws, and rules and regulations prohibiting 
discrimination in employment and controlling workplace safety. Any violations of applicable laws or rules or 
regulations may result in termination of this Contract. 



1.29. Confidentiality 
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The Contractor may have access to private or confidential data maintained by State to the extent necessary 
to carry out its responsibilities under this Contract. Contractor must comply with all the requirements of the 
Kansas Open Records Act (K.S.A. 45-215 et seq.) in providing services under this Contract. Contractor 
shall accept full responsibility for providing adequate supervision and training to its agents and employees to 
ensure compliance with the Act. No private or confidential data collected, maintained or used in the course 
of performance of this Contract shall be disseminated by either party except as authorized by statute, either 
during the period of the Contract or thereafter. Contractor agrees to return any or all data furnished by the 
State promptly at the request of State in whatever form it is maintained by Contractor. On the termination or 
expiration of this Contract, Contractor shall not use any of such data or any material derived from the data 
for any purpose and, where so instructed by State, shall destroy or render it unreadable. 

1.30. Environmental Protection 
The Contractor shall abide by all federal, state and local laws, and rules and regulations regarding the 
protection of the environment. The Contractor shall report any violations to the applicable governmental 
agency. A violation of applicable laws or rule or regulations may result in termination of this Contract for 
cause. 

1.31. Care of State Property 
The Contractor shall be responsible for the proper care and custody of any state owned personal tangible 
property and real property furnished for Contractor's use in connection with the performance of this 
Contract. The Contractor shall reimburse the State for such property's loss or damage caused by the 
Contractor, except for normal wear and tear. 

1.32. Prohibition of Gratuities 
Neither the Contractor nor any person, firm or corporation employed by the Contractor in the performance of 
this Contract shall offer or give any gift, money or anything of value or any promise for future reward or 
compensation to any State employee at any time. 

1.33. Retention of Records 
Unless the State specifies in writing a different period of time, the Contractor agrees to preserve and make 
available at reasonable times all of its books, documents, papers, records and other evidence involving 
transactions related to this Contract for a period of five (5) years from the date of the expiration or 
termination of this Contract. 

Matters involving litigation shall be kept for one (1) year following the termination of litigation, including all 
appeals, if the litigation exceeds five (5) years. 

The Contractor agrees that authorized federal and state representatives, including but not limited to, 
personnel of the using agency; independent auditors acting on behalf of state and/or federal agencies shall 
have access to and the right to examine records during the Contract period and during the five (5) year post 
Contract period. Delivery of and access to the records shall be within five (5) business days at no cost to 
the state. 

1.34. Off-Shore Sourcing 
If, during the term of the Contract, the Contractor or subcontractor plans to move work previously performed 
in the United States to a location outside of the United States, the Contractor shall immediately notify the 
Procurement and Contracts and the respective agency in writing, indicating the desired new location, the 
nature of the work to be moved and the percentage of work that would be relocated. The Director of 
Purchases, with the advice of the respective agency, must approve any changes prior to work being 
relocated. Failure to obtain the Director's approval may be grounds to terminate the Contract for cause. 

1.35. On-Site Inspection 
Failure to adequately inspect the premises shall not relieve the Contractor from furnishing without additional 
cost to the State any materials, equipment, supplies or labor that may be required to carry out the intent of 
this Contract. 
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This is an open-ended Contract between the Contractor and the State to furnish an undetermined quantity 
of a good or service in a given period of time. The quantities ordered will be those actually required during 
the Contract period, and the Contractor will deliver only such quantities as may be ordered. No guarantee 
of volume is made. An estimated quantity based on past history or other means may be used as a guide. 

1.37. Prices 
Prices shall remain firm for the entire Contract period. Prices shall be net delivered, including all trade, 
quantity and cash discounts. Any price reductions available during the Contract period shall be offered to 
the State of Kansas, and any potential price reductions would be determined on a fact-by-fact basis. Failure 
to provide available price reductions may result in termination of the Contract for cause. 

1.38. Payment 
Payment Terms are Net 30 days. Payment date and receipt of order date shall be based upon K.S.A. 75-
6403(b). This Statute requires state agencies to pay the full amount due for goods or services on or before 
the 30th calendar day after the date the agency receives such goods or services or the bill for the goods and 
services, whichever is later, unless other provisions for payment are agreed to in writing by the Contractor 
and the state agency. NOTE: If the 30th calendar day noted above falls on a Saturday, Sunday, or legal 
holiday, the following workday will become the required payment date. 

Payments shall not be made for costs or items not listed in this Contract. 

Payment schedule shall be on a frequency mutually agreed upon by both the agency and the Contractor. 

1.39. Invoices 
Each purchase order must be individually invoiced. Invoices shall be forwarded to the using agency in 
duplicate and shall state the following: 

• date of invoice. 
• date of shipment ( or completion of work); 
• purchase order number and Contract number; 
• itemization of all applicable charges; and 
• net amount due. 

1.40. Accounts Receivable Set-Off Program 
If, during the course of this Contract the Contractor is found to owe a debt to the State of Kansas, a state 
agency, municipality, or the federal government, agency payments to the Contractor may be intercepted/ 
setoff by the State of Kansas. Notice of the setoff action will be provided to the Contractor. Pursuant to 
K.S.A. 75-6201 et seq, Contractor shall have the opportunity to challenge the validity of the debt. The 
Contractor shall credit the account of the agency making the payment in an amount equal to the funds 
intercepted. 

K.S.A. 75-6201 et seq. allows the Director of Accounts & Reports to setoff funds the State of Kansas owes 
Contractors against debts owed by the Contractors to the State of Kansas, state agencies, municipalities, or 
the federal government. Payments setoff in this manner constitute lawful payment for services or goods 
received. The Contractor benefits fully from the payment because its obligation is reduced by the amount 
subject to setoff. 

1.41. Federal, State and Local Taxes 
Unless otherwise specified, the contracted price shall include all applicable federal, state and local taxes. 
The Contractor shall pay all taxes lawfully imposed on it with respect to any product or service delivered in 
accordance with this Contract. The State of Kansas is exempt from state sales or use taxes and federal 
excise taxes for direct purchases. These taxes shall not be included in the contracted price. Upon request, 
the State shall provide to the Contractor a certificate of tax exemption. 



Contract ID: 0000000000000000000042017 
Event ID: EVT0003852 

Page 8 

The State makes no representation as to the exemption from liability of any tax imposed by any 
governmental entity on the Contractor. 

1.42. Shipping and F.O.B. Point 
Unless otherwise specified, prices shall be F.O.B. DESTINATION, PREPAID AND ALLOWED (included in 
the price bid), which means delivered to a state agency's receiving dock or other designated point as 
specified in this Contract or subsequent purchase orders without additional charge. Shipments shall be 
made in order to arrive at the destination at a satisfactory time for unloading during receiving hours. 

1.43. Deliveries 
All orders shall be shipped clearly marked with the purchase order number. If delays in delivery are 
anticipated, the Contractor shall immediately notify the ordering agency of the revised delivery date or partial 
delivery date. The order may be canceled, without payment, if delivery time is unsatisfactory. The Contractor 
shall inform Procurement and Contracts of any supply or delivery problems. Continued delivery problems 
may result in termination of the Contract for cause. 

1.44. Charge Back Clause 
If the Contractor fails to deliver the product within the delivery time established by the Contract, the State 
reserves the right to purchase the product from the open market and charge back the difference between 
Contract price and open market price to the Contractor. 

1.45. Debarment of State Contractors 
Any Contractor who defaults on delivery or does not perform in a satisfactory manner as defined in this 
Agreement may be barred for up to a period of three (3) years, pursuant to K.S.A. 75-37, 103, or have its 
work evaluated for pre-qualification purposes. Contractor shall disclose any conviction or judgment for a 
criminal or civil offense of any employee, individual or entity which controls a company or organization or will 
perform work under this Agreement that indicates a lack of business integrity or business honesty. This 
includes (1) conviction of a criminal offense as an incident to obtaining or attempting to obtain a public or 
private contract or subcontract in the performance of such contract or subcontract; (2) conviction under state 
or federal statutes of embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving 
stolen property; (3) conviction under state or federal antitrust statutes; and ( 4) any other offense to be so 
serious and compelling as to affect responsibility as a state contractor. For the purpose of this section, an 
individual or entity shall be presumed to have control of a company or organization if the individual or entity 
directly or indirectly, or acting in concert with one or more individuals or entities, owns or controls 25 percent 
or more of its equity, or otherwise controls its management or policies. Failure to disclose an offense may 
result in the termination of the Contract. 

1.46. Materials and Workmanship 
The Contractor shall perform all work and furnish all supplies and materials, machinery, equipment. 
facilities, and means, necessary to complete all the work required by this Contract, within the time specified, 
in accordance with the provisions as specified. 

The Contractor shall be responsible for all work put in under these specifications and shall make good, 
repair and/or replace, at the Contractor's own expense, as may be necessary, any defective work, material, 
etc., if in the opinion of agency and/or Procurement and Contracts said issue is due to imperfection in 
material, design, workmanship or Contractor fault. 

1.47. Industry Standards 
If not otherwise provided, materials or work called for in this Contract shall be furnished and performed in 
accordance with best established practice and standards recognized by the contracted industry and comply 
with all codes and regulations which shall apply. 

1.48. Implied Requirements 
All products and services not specifically mentioned in this Contract, but which are necessary to provide the 
functional capabilities described by the specifications, shall be included. 
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Unless otherwise specified, all materials, supplies or equipment offered by the Contractor shall be new, 
unused in any regard and of most current design. All materials, supplies and equipment shall be first class 
in all respects. Seconds or flawed items will not be acceptable. All materials, supplies or equipment shall 
be suitable for their intended purpose and, unless otherwise specified, fully assembled and ready for use on 
delivery 

1.50. Performance Guaranty/Bond (Amount) 
The Contractor shall file with the Director of Purchases a performance guaranty/bond in the amount of 
$250,000. The guaranty/bond shall be released upon the completion of this Contract subject to total or 
partial forfeiture for the amount of alleged damage only, for failure to adequately perform the terms of this 
Contract. If damages exceed the amount of the guaranty, the State may seek additional damages. 

A performance guaranty/bond must be one of the following: 

• certificate of deposit payable to the State; or 
• a properly executed bond payable to the State. 

Necessary bond forms will be furnished by Procurement and Contracts and can be completed by any 
General Insurance Agent. Bonds shall be issued by a Surety Company licensed to do business in the State 
of Kansas. 

1.51. Inspection 
The State reserves the right to reject, on arrival at destination, any items which do not conform with 
specification of the Contract. 

1.52. Acceptance 
No contract provision or use of items by the State shall constitute acceptance or relieve the Contractor of 
liability in respect to any expressed or implied warranties. 

1.53. Ownership 
All data, forms, procedures, software, manuals, system descriptions and work flows developed or 
accumulated by the Contractor under this Contract shall be owned by the using agency. The Contractor may 
not release any materials without the written approval of the using agency. 

1.54. Information/Data 
Any and all information/data required to be provided at any time during the Contract term shall be made 
available in a format as requested and/or approved by the State. 

1.55. Certification of Materials Submitted 
The Bid Eventdocument, together with the specifications set forth herein and all data submitted by the 
Contractor to support their response including brochures, manuals, and descriptions covering the operating 
characteristics of the item(s) proposed, shall become a part of the Contract between the Contractor and the 
State of Kansas. Any written representation covering such matters as reliability of the item(s), the 
experience of other users, or warranties of performance shall be incorporated by reference into the 
Contract. 

1.56. Transition Assistance 
In the event of Contract termination or expiration, Contractor shall provide all reasonable and necessary 
assistance to State to allow for a functional transition to another vendor. 

1.57. Integration 
This Contract, in its final composite form, shall represent the entire agreement between the parties and shall 
supersede all prior negotiations, representations or agreements, either written or oral, between the parties 
relating to the subject matter hereof. This Agreement between the parties shall be independent of and have 
no effect on any other contracts of either party. 
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This Contract shall be modified only by the written agreement and approval of the parties. No alteration or 
variation of the terms and conditions of the Contract shall be valid unless made in writing and signed by the 
parties. Every amendment shall specify the date on which its provisions shall be effective. 

1.59. Severability 
If any provision of this Contract is determined by a court of competent jurisdiction to be invalid or 
unenforceable to any extent, the remainder of this Contract shall not be affected and each provision of this 
Contract shall be enforced to the fullest extent permitted by law. 



2. Contract Requirements 
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The vendor shall identify all companies or persons retained (other than a bona fide employee working solely 
for the vendor) to solicit or secure this Contract, and warrants that it has not paid or agreed to pay any person 
or entity (other than a bona fide employee working solely for the vendor) any fee, commission, percentage, 
brokerage fee, gift, or other consideration on a basis that is contingent upon the award of this Contract. For 
breach or violation of this warranty, the Lottery shall have the right to annul the Contract without liability or in 
its discretion to deduct from the Contract price the full amount of such commission, percentage, brokerage, or 
contingent fee. 

2.2. Compromising Statements 
The Contractor agrees by submitting a proposal(s) in response to the RFP that, at no time during the proposal 
process or at any time after the award of a Contract, the vendor, whether successful or not, will make any 
public claim that its product or service is superior to that of any other vendor or that the products or services of 
any other vendor are inferior. 

2.3. Non-Exclusive Rights 
Except as otherwise provided in this Contract, it is understood and agreed by the vendor(s) that the Lottery 
does not grant the vendor(s) exclusive rights to provide all equipment, materials, and services required by the 
Lottery during the period covered by the Contract. In the event the Lottery decides that the development, 
manufacture, and delivery of equipment, materials, and services required by the Lottery by another vendor is 
in the Lottery's best interest, the Lottery reserves the right during the period of this Contract to contract, 
purchase, and use additional equipment, materials, and services from another vendor(s), and said action does 
not infringe upon nor terminate the contractual agreements resulting from the RFP. 

2.4. Governing Laws 
This Contract shall be construed in accordance with and governed by the laws of the State of Kansas, 
including the Uniform Commercial Code as codified in Chapter 84 of the Kansas Statutes Annotated and the 
Kansas Lottery Act K.S.A. 74-8701, et seq., as amended. 

2.5. Assignment. Transfer, Conveyance, Subcontracting and Disposal 

2.5.1. The vendor(s) shall not assign, transfer, convey, subcontract, or dispose of any its rights, title, interest, 
or power to execute such assignments under this Contract to any other person, company, corporation 
or entity without the previous written consent of the Lottery. 

2.5.2. Any proposed subcontractor shall be subject to filing such financial and background information as 
requested by the Lottery. 

2.5.3. The Lottery shall approve the terms of all subcontracts entered into by the vendor for the purpose of 
completing the provisions of this Contract. If a subcontractor is approved, the resulting contract 
between the Contractor and the subcontractor shall designate one of the parties to be the sole point of 
contact with the Lottery. All records relating to subcontracts shall be available for audit or examination 
as requested by the Lottery. A copy of the complete executed contractual arrangement between the 
vendor and the subcontractor must be provided to the Lottery. 

2.6. Proprietary Material and/or Licensed Property 
The vendor's proposal need not include any allowance for royalties to be paid to outside parties for rights to 
use any proprietary material (e.g., scenes, portraits, photographs, copyrights, trademarks) or licensed 
property. If the Lottery chooses to use such proprietary materials and/or licensed property, and if such 
royalties/fees are involved, the Lottery will reimburse the vendor at cost for such items. If the Lottery is not 
provided prior notification of cost, the cost shall be borne by the Vendor. 
If proprietary materials and/or licensed property allowances/fees are provided by the vendor without cost to the 
Lottery, either in total or in part, the vendor's proposal shall include a percentage allowance for current and 
future royalties/license fees. 
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All current and future propriety materials and license fees, whether paid for by the Lottery or waived in total or 
in part by the vendor, that are associated with a ticket that is being produced by a vendor shall be considered 
part of the RFP process and as such, shall not require further negotiations, or agreements (other than 
commercially reasonable acknowledgments of use, order quantities, dates of use, or terms and conditions 
specific to that licensed product). Vendor may be permitted to submit price requirements and order quantities 
only for future Intellectual properties or licensed products offered by the Vendor. 

2.7. Ownership of Materials 

2.8. 

2.9. 

All materials and data produced for the Lottery under a this Contract which (i) first originated under this 
Contract, (ii) were created exclusively and specifically for the Lottery under the terms of this Contract and (iii) 
for which the Lottery has paid the Contractor shall be owned by the Lottery unless otherwise agreed to in 
writing by the Lottery. Further, any forms, software, manuals, system descriptions and work flows developed 
by the Contractor for the benefit of its customers, generally, and not solely for the benefit of the Lottery under 
this Contract, shall not be owned by the using agency but shall be licensed for their use during the term of the 
Contract only 

All games, Intellectual Properties, products or enhancements developed solely by the Lottery shall remain the 
sole and exclusive property of the Lottery. Future use of said products by the Vendor may be permitted under 
a future agreement which may include additional compensation to the Lottery. 

Confidentiality 
Vendor may have access to private or confidential data maintained by the Lottery to the extent necessary to 
carry out its responsibilities under this Contract. Vendor must comply with all the requirements of the Kansas 
Open Records Act in providing services under this Contract. Vendor shall accept full responsibility for 
providing adequate supervision and training to its agents and employees to ensure compliance with the Act. 
No private or confidential data collected, maintained or used in the course of performance of this Contract may 
be disseminated by either party except as authorized by statute either during the period of the Contract or 
thereafter. Vendor must agree to return any and all data furnished by the Lottery promptly at the request of 
the Lottery in whatever form it is maintained by vendor. On the termination or such expiration of this Contract, 
vendor will not use any of such data or any material derived from the data for any purpose, and where so 
instructed by state, will destroy or render it unreadable. 

Non-Disclosure of Lottery Plans 
The vendor must use its best efforts to assure that the details of games and other plans of the Lottery are not 
disclosed to persons or organizations, other than the personnel, agents, and subcontractors of the vendor, 
whose assistance is necessary for the performance of the Contract resulting from the RFP, until the Lottery 
announces same. 

2.10. News Releases 
The Lottery and the Procurement Negotiating Committee are the only entities authorized to issue news 
releases relating to the RFP, its evaluation, award, or any Contract and performance there under. The vendor 
shall submit all proposed news releases in any way relating to the Lottery or Lottery activities to the Lottery 
and receive Lottery approval prior to release. 

2.11. Non-Disclosure of Vendor Confidential Information 
The Lottery will use its best efforts to assure that neither the Lottery nor any of its personnel or designees 
discloses to any other person or organization any information marked "confidential" by the vendor in 
accordance with the procedure established in the RFP. 

2.12. Inspection 
The Lottery, or its authorized representative, has the right at all times to inspect, or otherwise evaluate, all 
phases of performance under this Contract and the premises in which it is being performed. Costs associated 
with onsite inspections by no more than four (4) lottery employees per year shall be the responsibility of the 
vendor(s). 

2.13. Vendor Personnel 
The vendor shall warrant that all persons assigned by it to perform this Contract shall be employees of the 
vendor (or specified subcontractor) and shall be fully qualified to perform the work required. The vendor shall 
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include a similar provision in any Contract with any subcontractor selected to perform work under this 
Contract. 

The Lottery may request replacement of any vendor personnel believed unable to carry out the responsibilities 
of this Contract. The Lottery shall have the right to approve the assignment of any vendor personnel to 
positions requiring specific management of the delivery of services or products and to positions requiring close 
and frequent coordination with the Lottery staff and management. The vendor shall warrant that personnel 
assigned to perform tasks in response to the RFP will remain assigned for the agreed upon length of time, and 
will not be replaced or reassigned except by mutual agreement following receipt of written notice by the 
Lottery. 

The vendor shall immediately notify the Lottery Director of Security of all personnel changes involving officers, 
directors, stockholders owning 5% or more of the stock of the corporation, and other persons working on 
Lottery business. 

2.14. Acceptance of Deliverables 
The Lottery may reject any product or service which does not conform to the specifications of the RFP or other 
written specifications agreed upon by the Lottery and the vendor. 

2.15. Payment 
Payment terms are set forth in Section 1.38 of this Contract. Any modifications of such payment terms, , shall 
be agreed upon between the successful vendor(s) and the Lottery. 

2.16. Warranty 
All errors and defects caused by the fault or negligence of the vendor or its subcontractors, and not caused by 
the fault or negligence of the Lottery shall be corrected by the vendor free of charge within ten (10) days after 
notification of the error or defect, and Vendor shall indemnify the Lottery for any and all damages arising from 
those errors or defects. The faults or negligence of third parties under the control of or agents for the Lottery 
(e.g., retailers and other vendors) shall be considered on a case by case basis and may be reason for 
exception to this warranty. 

2.17. Disputes 
Should any disputes arise with respect to this Contract; the vendor and the Lottery agree to act immediately to 
resolve such disputes. The vendor agrees that the existence of a dispute notwithstanding, it will continue 
without delay to carry out all its responsibilities under the Contract of all non-disputed work. Any additional 
costs incurred by the vendor or the Lottery as a result of such failure to proceed shall be borne by the vendor, 
and the vendor shall make no claim against the Lottery for such costs. 

2.18. Conflict of Interest 
No member of the Lottery Commission, Executive Director, employee of the Lottery or any person residing in 
the same household of either of the aforementioned shall, directly or indirectly, individually, as a member of a 
partnership or other association, or as a stockholder, director or officer of a corporation, have an interest in a 
business of the Contractor .. 

2.19. Ticket Purchase and Prize Payment Restrictions 
The Contractor for either component of the RFP and subsequent Contract(s) shall comply with the provisions 
of K.S.A. 74-8719 and amendments thereto relating to the purchase of tickets or receipt of prizes. 

2.20 PERFORMANCE BOND 

The Contractor submit to the Lottery, within 20 state working days, and maintain during the term of any 
Contract and any extension thereof, a performance bond or an irrevocable letter of credit in the amount of 
$250,000, binding the Contractor to faithfully fulfill and perform its obligations under the Contract. In the event 
a bond is chosen, it must be executed by a company authorized to do business in Kansas. The cost of such 
bond shall be paid by the Contractor. 

In the event an irrevocable letter of credit is chosen in lieu of a performance bond, it must be provided on a 
form acceptable to the Executive Director and from a highly rated financial institution acceptable to the 
Executive Director. 
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The successful Contractor and its subcontractors shall acquire a "ODD" (disappearance, dishonesty and 
disaster) bond, fidelity bond, or crime insurance in the aggregate amount of at least $3,000,000 to cover any 
loss to the Lottery due to any fraudulent or dishonest act on the part of the Contractor, or any officer, 
employee, agent, or subcontractor of the Contractor. The Contractor must deliver a certificate evidencing this 
coverage to the Lottery within 20 state working days of the Contract award. Failure to post such a bond within 
this time period, or when requested by the Lottery, shall void the Contract award. The bond or insurance 
coverage shall be issued by a bonding or insurance company licensed to operate in Kansas. The cost of such 
bond or coverage shall be paid by the Contractor. 

2.22 INSURANCE 
The successful Contractor(s) shall maintain throughout the life of the Contract the following insurance to 
provide funds for fees, legal costs, loss of revenue or claims incurred as a result of the Contractor's 
performance. The required insurance policies must be acquired from companies authorized to do business in 
Kansas. The insurance shall be payable to the Lottery and to the Contractor additional insureds or loss 
payees as their respective interests may appear. Each such policy of insurance shall contain a provision 
whereby it cannot be cancelled except upon 30 days written notice to all insureds. In the event that the 
Contractor's carrier cancels any policy, Contractor shall immediately obtain a replacement policy. The 
Contractor shall furnish to the Lottery evidence of insurance within 20 state working days of the effective date 
of the Contract, and evidence of any renewals or replacements within 20 state working days of expiration or 
cancellation, respectively. 

2.22.1. The successful Contractor(s) shall provide Commercial General Liability Insurance, or its equivalent of 
$1,000,000 minimum for one person and $2,000,000 for any one occurrence for personal injury, and 
$1,000,000 for any one occurrence for property damage. 

2.22.2. Vehicle Liability Coverage for all successful Contractor(s) owned vehicles operated in Kansas shall be 
maintained in accordance with applicable state laws. 

2.22.3. Errors and Omissions Insurance: The successful Contractor(s) will be required to obtain an errors and 
omissions liability insurance policy for and amount of no less than $5,000,000, for the term of the 
Contract and provide proof of same to the Lottery. Such policy shall cover at least the following risks 
and limits: 

2.22.3.1. Over-redemption: Coverage will be obtained to indemnify the Lottery for 100 percent of 
prizes that Lottery becomes legally obligated to pay for winning tickets manufactured by 
the Contractor that are not on the validation files or are duplicates of valid winning tickets. 

2.22.3.2. Lottery Expenses: In addition to the insurance for errors and omissions in connection with 
tickets for the instant games, coverage shall be obtained, and proof provided to the 
Lottery, to indemnify the Lottery for up to $250,000 per instant game for actual incurred 
expenses (e.g., advertising, promotion, etc.) for which the Lottery does not receive full 
value because the Lottery discontinues a game due to poor manufacturing quality of the 
tickets, deviation from the approved prize structure, identification of winning tickets before 
play, or any other defect identified by the Lottery in connection with the production of the 
Lottery's instant game tickets. In establishing over-redemption, the Lottery shall be 
required to show the Contractor the tickets creating the alleged over-redemption and 
permit the Contractor to examine such tickets. Contractor shall not be liable for altered or 
counterfeit tickets which, through no fault of the Contractor, its agents or employees, are 
paid by Lottery retailers or claim centers or for any errors by retailers or claim centers as 
to the amount of prize to be paid for a given ticket. 

2.22.3.3. A statement of self-insurance to cover the above requirements shall be considered non
responsive and shall disqualify the bidder. 

2.22.3.4. Neither the Lottery nor the state shall be required to purchase any insurance against loss 
or damage to any personal property nor shall they establish a "self-insurance" fund to 
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protect against any loss or damage. Subject to the provisions of the Kansas Tort Claims 
Act, the Contractor shall bear the risk of any loss or damage to any personal property. 

2.23 Liquidated Damages 

2.23.1 Late Delivery: Delivery dates of products or services to be furnished will be negotiated and indicated 
in the Contract award, so that the schedule of the Lottery program will not be delayed. If any of the 
products or services specified by this Contract are not delivered within the time limits specified in the 
award, the delay may interfere with the proper fulfillment of the statutory responsibilities and 
operational priorities of the Lottery. Since correction of actual damages sustained by the Lottery may 
be impractical or extremely difficult, the Contractor and the Lottery agree that the Contractor, at the 
option of the Lottery, may be required to pay as liquidated damages, and not as a penalty, an amount 
calculated as set forth herein. Amounts due to the Lottery as liquidated damages may be deducted by 
the Lottery from any money payable to the Contractor pursuant to this Contract. The Lottery shall 
notify the Contractor in writing of any claim for liquidated damages on or before the Lottery deducts 
such sums from money payable to the Contractor. 

2.23.1.1. In the event instant lottery tickets are not delivered on or before thirty-four (34) calendar 
days after the Lottery delivers the work papers to the Contractor within written directions 
from the Lottery to proceed with production, in the agreed upon quantity, or deviate from 
the quality specifications contained in this Contract, liquidated damages may be assessed 
at a rate of one tenth of one percent (0.1 %) of the retail price (face value) of the tickets not 
delivered for each calendar day that the schedule is not met, plus any and all advertising 
and other out-of-pocket costs incurred by the Lottery in connection with such games. 

2.23.1.2. In the event first draft working papers, including first draft prize structure and first draft 
conceptual art, work papers and conceptual art are not delivered on or before fourteen 
(14) calendar days after the Lottery delivers the initial game concept and prize parameters 
to Contractor, liquidated damages may be assessed at a rate of one-tenth of one percent 
(0.1 %) of the retail price (face value) of all tickets expected by Lottery to be ordered for 
each calendar day that the schedule is not met, plus any other out-of-pocket costs 
incurred by the Lottery in connection with said game. 

2.23.1.3. Exceptions 
2.23.1.3.1. Except with respect to defaults of subcontractors, the Contractor may not be 

liable for liquidated damages or the Lottery payments, when delays arise for 
reasons related to natural disasters, including any events of force majeure 
identified in Section 1.15. The Contractor must provide prompt and 
reasonable notice of such conditions. 

2.23.1.3.2. If delays are caused by the default of a subcontractor, and if such default 
arises out of causes beyond the control of both the Contractor and 
subcontractor, and without the fault or negligence of either of them, the 
Contractor shall not be liable for liquidated damages, unless the supplies or 
services to be furnished by the subcontractors were obtainable from other 
sources in sufficient time to permit the contractor or the Lottery to meet the 
required performance schedule. The Contractor must provide prompt and 
reasonable notice of all such delays. 

2.23.2. Non-Conforming Tickets: Should any ticket in a book of tickets be considered non-conforming 
because of pick out, ticket manufacturing quality is unacceptable, or not meeting the specifications of 
the final approved working papers, damages may be sustained by the Lottery. It is, therefore, agreed 
that if non-conforming tickets are delivered, the Contractor shall pay to the Lottery as liquidated 
damages 30% of the retail price (face value of the tickets) of each book of non-conforming tickets 
delivered by the Contractor, plus any and all advertising and other out-of-pocket costs incurred by the 
Lottery in connection with such game if the entire game is not marketable as determined by the 
Lottery. Liquidated damages shall not be assessed for non-conforming tickets if Contractor timely 
replaces the tickets or otherwise rectifies the problem to the satisfaction of the Lottery. 
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There is no guarantee that the Lottery will order any specific number of tickets from the Contractor. There is 
the potential that services from the Contractor will not be utilized at all. 

3. Specifications 

3.0 WORK TO BE PERFORMED - INSTANT TICKETS OPTION A 

The work to be performed, except as may be modified by working papers, shall be as follows: 

3.1. Instant Lottery Tickets Option A 
3.1.1 SIZE and PRICING 

Most tickets shall be printed on a minimum 10 point card stock paper. Unless otherwise specified, 
other ticket sizes, types, and options are set forth in Section 4 (Ticket Prices) of this Contract.. Ticket 
size may vary by up to 5% in any direction, but the total area of the ticket shall not vary by more than 
5% of the total ticket size specifications. The Lottery chooses to utilize the price per 1000 ticket pricing 
option for all games. 

3.1.2 TICKET BOOKS 
Unless agreed otherwise, tickets shall be printed in books with a face value at $300 with five (5) or 
less tickets per page in a continuous fan-fold arrangement as determined by the Lottery. The total 
length of each pack of tickets shall not exceed 11 inches unless requested specifically by the Lottery. 

3.1.2.1. Books shall be assembled to maintain the consecutive order of tickets in the book and to 
make pilferage of individual tickets immediately evident. 

3.1.2.2. Each ticket shall bear a number. Book numbers are to be consecutive and non-duplicating. 
Each ticket shall bear an individual consecutive number beginning with 000 in each book. 

3.1.2.3. Perforations between tickets shall allow tickets to be separated easily from each other after 
one prefold, but tickets shall not break apart during normal handling. If a stub is used, a lesser 
perforation is possible between the ticket and its stub, but perforations shall not break without 
prefold. 

3.1.3 COLORS 
Six (6) distinct colors shall be used for display printing on the front of the tickets, three (3) colors for 
the overprint and one (1) for the back, or any combination of the ten (10) total colors. The Lottery may 
require, at its option, that the color of tickets for a particular game be changed during ticket production. 

3.1.4 SYMBOLS 
Lottery symbols shall be printed by a computer-controlled imaging printer in black ink or other color 
specified by the Lottery on the foil side of the stock or front side of the ticket for paper tickets. 
Symbols shall be legible, uniformly positioned except as needed for purposes of security, uniformly 
aligned and easily read by persons with normal vision. Special symbols will be developed and shall be 
available at no extra cost as required by the game design. Application of lottery symbols shall be 
performed in a statistically random method to avoid the possibility of "companion" game tickets being 
chosen in variance to the probability of winning a particular prize from the game as a whole. 

3.1.5 VALIDATION AND BAR CODES 
3.1.5.1 Each ticket and each stub shall have a validation number that allows computer reconstruction 

of lottery symbols, is unique and non-repeating in the lottery as a whole, and is not the book 
number. The Contractor shall be able to image a unique 11-digit validation number on every 
ticket in the game play area and covered with scratch-off material or pull tabs as is applicable. 
The validation number is currently formatted as follows: 

WWW The first six (6) digits of the validation number, 



A 

C 

WV 

NOTE: 

Float 
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a one (1) digit Auto Cash Code 

a one (1) digit check digit of the first 15 digits (fifteen) of the bar code 
(Mod 10) 

a dash 

the three (3) digit control number (PIN number) 

The last three (3) digits of the validation code will be boxed and 
separated by a hyphen to facilitate retailer entry. 

Validation code will randomly float between four (4) places in the 
game area and covered with scratch off material. This feature will be 
determined on an as needed basis. 

3.1.5.2 The Contractor shall print on the back or front of each ticket, as determined by Lottery, a 20-
digit bar code capable of being read by electronic scanning equipment for tickeUbook 
validation and processing redeemed tickets. 

3.1.5.3 The bar code will be interleaved 2 of 5 and formatted (1,2,3,4,) 
"GGGSPPPPPWWWATTTC" where the characters represent the following: 

GGG 

s 

PPPPP 

WWW 

A 

TTT 

C 

a three (3) game identifier 

a one (1) digit pack size indicator 

a five (5) digit pack number ranging from 00000-99999 

the first six (6) digits of the validation number 

the one (1) digit Auto Cash Code 

three-digit ticket number 

a one (1) digit check digit of the bar code (MOD 10). 

3.1.5.4 The Contractor shall also print a Lottery-specific UPC code on the back of each ticket. 

3.1.5.5 The ticket Contractor shall include a keyless validation barcode to address PDF 417 
situations. 

3.1.5.6 The Contractor shall be capable of implementing ticket restriction on strings of consecutive 
non-winning tickets. 

3.1.6 RUB-OFF 
The rub-off or other exposing material shall be opaque and of such quality as to maintain the security 
of the tickets' symbols and validation number. 

3.1.7 PROTECTIVE COATING 
Symbols shall be protected with a transparent protective coating under the rub-off so that the symbols 
are protected when the consumer rubs off the opaque covering. 

3.1.8 OVERPRINT 
A three-color overprint of a regular artistic design shall be printed on top of the rub-off material 
covering lottery symbols. The overprint covering lottery symbols shall be clear, un-blurred and sharp 
to facilitate detection of tampering. The lottery may require, at its option, that the color(s) of overprints 
for tickets of a particular game be changed midway through ticket production. 
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Inks shall not smear, run or stain under normal handling. Inks shall not be chemically or 
dermatologically irritating under normal handling. Inks, except overprint ink, shall be resistant to water 
and other solvents to improve the ability of the Lottery to detect counterfeit tickets. 

3.1.10 SECURITY 
3.1.10.1 The Contractor shall incorporate measures for manufacturer and distributor security. The 

location of the winning tickets to the book-ticket numbers on the tickets shall not be 
matched in any computer tape, computer program, and computer file, CD, DVD or other 
document. 

3.1.10.2 Quality Control Testing: Three (3) packs of tickets shall be pulled from the game run 
("start", "middle", and the end) of each game produced and shall be sent via Federal 
Express priority overnight delivery to: 

3.1.10.3 

3.1.10.4 

3.1.10.5 

Director of Security 
Kansas Lottery 
128 North Kansas Avenue 
Topeka, Kansas 66603-3638 

At the same time, specific book numbers for the three (3) pulled books will be mailed to 
the vendor's representative. A brief book reconstruction will be done on one (1) of the 
pulled packs. The reconstruction information will be sent by e-mail to the attention of the 
Director of Security. 

These tickets shall be used for lottery game, validation, auto cash and prize level testing. 
A minimum of three (3) packs of tickets must be provided for this purpose. 

The Contractor shall coordinate with the Lottery Director of Security to ensure that packs 
pulled for quality control testing contain no high-tier prizes. 

Tickets will be transported to the main Lottery headquarters in locked, sealed, exclusive 
use vehicles. 

The following provisions shall be incorporated to assure that winning and non-winning 
tickets are not recognizable except by rubbing off the covering and exposing the lottery 
symbols: 

(a) The odds of winning any prize shall not vary from the odds of winning contained 
in the final approved prize structure. 

(b) The ticket shall be rendered unsalable and easily recognized as having been 
tampered with by any attempt to discern whether it is a winner or non-winner. 
In particular, the rub-off spots shall not be susceptible to use of "see-through" 
devices such as high intensity light, x-rays, infrared lasers, chemicals, electrical, 
photographic, thermal, copy machine, solvents or other practically available 
devices or techniques. The Contractor shall test packs from each game and 
provide a copy to the Director of Security. 

(c) Deficiencies in randomization shall not cause a variance of the odds of winning 
any prize from the final approved prize structure. 

The Contractor's plant or facility shall contain complete and satisfactory security 
arrangements. The Lottery shall approve security arrangements, and the Contractor 
shall not change production of tickets to another plant or facility without inspection and 
written approval by the Lottery. The Contractor shall incorporate all reasonable security 
measure suggestions upon receipt of written notice from the Lottery. The Contractor 
shall immediately notify the Lottery of any security breach or theft. 



3.1.10.6 
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Tickets may be printed using a single pass method. 

3.1.11 WRAPPING AND BOXING 
Books shall be shrink wrapped in such a manner that the book-ticket number is visible and then sealed 
in a shipping box tested at not less than 275 pounds. Unless otherwise agreed, each shipping box 
shall contain no more than 30 books of tickets and shall be bar coded and clearly marked on the 
exterior with the game number and range of book numbers contained therein except that omitted 
books shall be marked on the box. Cartons shall be arranged on pallets as specified by the Lottery in 
the work papers. 

3.1.12 WARRANTY 
Any tickets that fail to rub-off satisfactorily, or that fade, peel, smear or change color, and are unsold 
because of this failure will be replaced or appropriate credit given by the Contractor within ten (10) 
days of notification of the defect. 

3.1.13 ADDITIONAL SPECIFICATIONS 
3.1.13.1 The Contractor shall be prepared to assist the Lottery in developing additional 

specifications for all instant games. The Lottery and the Contractor shall agree on 
detailed ticket specifications; order quantities; packaging, shipping and delivery 
schedules; prize structures and art for the front and back before the Contractor 
commences production. 

3.1.13.2 

3.1.13.3 

3.1.13.4 

3.1.13.5 

3.1.13.6 

The Contractor shall consult with the Lottery to develop the prize structure for the game. 
The Lottery has final approval for all prize structures. 

The Contractor shall provide to the Lottery for approval a conceptual art design and final 
mechanical art for the front and back of tickets before production begins. 

The Contractor shall adhere to the following time line for production of work papers, art 
production and delivery of tickets. First draft working papers, including first draft prize 
structure and first draft conceptual art, shall be delivered to the Lottery no later than 
fourteen (14) calendar days after the Lottery delivers the initial game concept and prize 
structure parameters to the contractor. Production of the game shall commence no later 
than twenty-eight (28) calendar days from the time the Lottery signs and delivers the 
work papers to the Contractor. Tickets shall be delivered to the Lottery no later than 
thirty-four (34) calendar days after the Lottery signs and delivers the work papers to the 
Contractor with written directions from the Lottery to proceed with production. 

Simultaneous with providing work papers, Contractor shall provide written game rules 
following a standardized form to be established by the Lottery. And, if requested by the 
Lottery, all work papers and rules shall be developed in Microsoft Word or other software 
as specified by the Lottery and transmitted to the Lottery via E-mail, or as otherwise 
specified by the Lottery. 

The Contractor shall provide an end-of-run prize structure at the end of the printing of a 
game detailing the expected and actual number of prizes in each prize level by an 
independent certified public accounting firm. 

3.1.14 ADDITIONAL QUALITY SPECIFICATIONS 
Tickets shall meet the following quality provisions: 

3.1.14.1 

3.1.14.2 

3.1.14.3 

3.1.14.4 

No scratches across the latex coverings of the tickets. 

No rough, uneven latex coverings. 

No holes in the latex coverings exposing portions of hidden symbols. 

No latex coverings "dripping" on the display printing. 
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3.1.14.5 No latex coverings that smear or fail to come off when rubbed. 

3.1.14.6 No overprint and display designs that are unclear or not crisply printed. 

3.1.14.7 No tickets out of order within a book. 

3.1.14.8 No lottery symbols that are chopped or incomplete. 

3.1.14.9 No foil coating that rips away when the ticket is rubbed. 

3.1.14.10 No miscounted number of tickets in a book. 

3.1.14.11 No perforations that allow tickets to fall out of books without prefold. 

3.1.14.12 No tears in foil. 

3.1.14.13 No delamination of foil from paper stock. 

3.1.14.14 No inks offset on latex covering from one ticket to another. 

3.1.14.15 No off-register latex coverings or overprint designs. 

3.1.14.16 No symbols not totally covered by the latex covering. 

3.1.14.17 No symbols that smear under normal handling or with slight moisture. 

3.1.14.18 No unevenly trimmed tickets. 

3.1.14.19 No foil shavings within books. 

3.1.14.20 No duplication of VIRN numbers. ("Void if removed Number" - the series of digits on the 
face of a Scratch-It ticket located beneath the play area and covered in latex) 

3.1.14.21 Other quality measures deemed necessary by the Lottery. 

3.1.15 ADDITIONAL SERVICES 
At no additional charge, the Contractor shall provide the following services to the Lottery: 

3.1.15.1 

3.1.15.2 

3.1.15.3 

3.1.15.4 

3.1.15.5 

Creative design of instant games. 

Detailed lottery design, including playing rules, ticket copy, art work and printing. The 
Contractor shall provide a full-time customer service artist to coordinate ticket design and 
activities with the Lottery's art department. Communications will be via telephone and 
computer modem, FTP site, email, and any other communication modality that is pre
agreed to in writing by the Lottery and the Contractor. 

All hard copies of Contractor-provided artwork shall be delivered to the Lottery by 
overnight delivery and shall be accompanied by a compatible electronic format copy if 
requested by the Lottery. Final art purporting to show actual press appearance (draw
downs, etc.) should be as accurate in color rendition as possible. 

All computer typesetting services. 

Federal and state trademark searches and counsel's opinions on the names and designs 
selected for instant games, are available for use. 

A minimum of 3,000 actual size voided sample tickets for each game. 
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3.1.15.8 Game/pack number to be imaged twice on back of each ticket: One below bar code and 
one at top of ticket. 

3.1.15.9 Top prizes of one-hundred thousand dollars ($100,000) or less at no extra charge. 

3.1.15.10 Void furnish with each pack. 

3.1.15.11 At minimum, annual strategic ticket production and marketing plan presentation at 
Topeka Lottery location. 

3.1.15.12 Sting tickets/Compliance game that will be added to the end of a game run at the 
expense of the vendor. The Lottery will pick a maximum of two games per year. 

The Contractor shall provide the following services at no additional cost, or at the cost detailed on the 
Additional Items Cost Sheet located in Section 4. These items may relate to one or both components 
of the RFP and the vendor shall provide specific detail in bid specifications and costs. 

3.1.15.13 The right to use any and all licensed property the Contractor has rights to, including and 
not limited to images, names, products, etc. at no cost or at a minimal cost to the Lottery. 
If a cost is charged it will be factored into total cost of ticket production. 

3.1.15.14 A Market Research Fund that consists of an annual Contractor set-aside equal to no less 
than forty-thousand dollars ($40,000) per annum. Monies in this fund to be used for 
Lottery sponsored/conducted research projects, focus groups, exploratory/research trips, 
training, strategic planning, and other items related to ticket production and the sale, 
display, marketing, etc. of Lottery instant tickets. Monies not used in any given year will 
roll to the following year. Accumulated funds will remain the property of the Lottery and 
will not reduce per annum set-asides. 

Vendor shall be responsible for $40,000 payment for the first year of this agreement. 
Subsequent Market Research fund expenses shall be divided among all ticket vendors 
the Lottery does business with, with each Vendor paying a pro-rata share of the 
established Market Research Fund for that year (as determined by the Lottery), based on 
their total dollars spent per year, per vendor on instant tickeUlicensed properties from the 
Lottery of the Lottery's overall ticket printing for the previous year. In no event will the 
annual Market Research fund expenses cumulatively exceed $120,000 per year. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
Contract or final renewal period, whichever comes last, will be retained by the 
Contractor(s). This fund relates to all contractors. 

3.1.15.15 A Travel Fund that that consists of an annual Contractor set-aside equal to no less than 
ten thousand dollars ($10,000) per annum will pay public transportation carrier travel 
expenses and lodging only for Lottery staff to attend conferences, trainings, vendor 
and/or other state visits and inspections, etc. Monies not used in any given year will roll 
to the following year. Accumulated funds will remain the property of the Lottery and will 
not reduce per annum set-asides. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
Contract or final renewal period, whichever comes last, will be retained by the Contractor. 
This fund relates to all Contractors. 

3.1.15.16 Point of Sales items that reflect tickets and promotions, and/or general lottery operations 
and activities. 
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3.1.15.17 Storage and rotation of ticket stock to address potential disaster recovery issues. Vendor 
shall store on Lottery's behalf, at a secure location of Vendor's choosing with Lottery's 
approval, a maximum of three Lottery games, to be selected by Lottery. Vendor shall 
provide this storage of tickets at no cost to the Lottery. 

3.1.15.18 Mobile scanning capabilities that remain current with evolving scanning capabilities and 
that are capable of interfacing with Players' Loyalty Program and other lottery initiatives. 

3.1.15.19 Demonstrated ability for vendor products to readily interface with other vendors and 
systems, at no additional cost to the Lottery. 

3.1.15.20 Independent quality assurance and effectiveness audit on vendor products and 
programs. 

3.1.15.21 Unless otherwise pre-agreed to by the Lottery, all delivery trucks will be equipped with 
fully functioning air lift capabilities. 

3.2 WORK WITH OTHER CONTRACTORS AND THE LOTTERY 

3.3 

3.4 

The Contractor shall coordinate with other contractors contracted under the RFP and assist in the selection of 
future contractors if asked in writing by the Lottery during the term of this Contract. 

3.2.1 This work may include, but not be limited to, working with advertising services, delivery services, 
security consulting, the online vendor, market researcher, other ticket producers for conformity, 
integration and other services, and other data processing services. 

3.2.2 The Contractor shall assist the Lottery in preparing rules and regulations to govern Lottery operations 
for rules for games conducted by the Lottery. 

3.2.3 The Contractor may be required to export or create data to/for pre-existing forms provided by the 
Lottery to be shared with other regulatory bodies for the purpose of ticket creation and usage. 

3.2.4. The Contractor shall reconstruct individual lottery tickets or any other pertinent information upon 
written request, signed by a designated official of the Lottery, to assist in the validation of 
questionable prize winners, assist in other investigations of ticket creation or usage, or any other law 
enforcement related purposes. 

3.2.5. Individual licensing agreements for specific future games shall be adopted under the general 
provisions of the contract(s), any amendments and the RFP. Said licensing agreements will not restate 
terms of these contracts(s), any amendments, or the RFP but instead only list terms specific to that 
individual licensing agreement. 

3.2.6 The Contractor may be required to ensure tickets may be used/dispensed by independent or third (3'd) 
party electronic dispensing machines or online service providers and/or other ticket delivery systems. 

AUDIT PROCEDURES 
Accounting procedures of the Contractor(s) for all ticket validations, financial and accounting records shall be 
in accordance with generally accepted accounting principles and all records relating to the Lottery shall be 
available to the Lottery or its designees. The Contractor shall obtain the opinion of an independent certified 
public accounting firm that procedures and controls for production and handling of instant games are adequate 
to preclude compromise of the game. The CPA firm shall audit a sample of actual computer run tapes used to 
print tickets and randomly sample in the Contractor's plant finished books to determine conformity to the 
approved prize structure. The report shall include information on whether the Contractor was reluctant to 
cooperate with the accounting firm conducting the audit, and a copy of the report forwarded to the Director of 
Security. 

SOFTWARE SUPPORT FOR INSTANT TICKETS 
All instant lottery tickets and attendant services shall be compatible with existing and future hardware and 
software utilized by the Lottery. The Contractor shall provide any additional software that may be necessitated 
for future instant games which are not supported by the current software at no cost to the Lottery. The Lottery 
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agrees that any software required to be provided by the Contractor that is necessary for compatibility with 
future hardware or software of the Lottery would be upon terms mutually agreed upon in good faith be the 
Contractor and the Lottery. 

3.5 LOTTERY HARDWARE AND SOFTWARE 
The Lottery is presently using an IBM Power iSeries (commonly referred to as AS/400, together with modified 
Anderson lottery software (ACCLAIMS). The Contractor shall furnish, at the Contractor's expense, an 
algorithm(s) for the purpose of validation compatible with the Lottery system or any other future system it may 
employ during the term of the Contract. 

3.6 AUTO-CASH ALGORITHM 
As may be negotiated by the parties, the Contractor(s) may furnish an auto-cash algorithm(s) compatible with 
the Lottery's on-line Contractor's system or any other future system it may employ during the term of the 
Contract. 

3.7 VALIDATION, HASH FILE, AND INVENTORY TAPES 
The Contractor(s) is required to provide, at the Contractor's expense, validation, hash file, and inventory 
compact disks (CD's) or thumb drives or any other pre-agreed upon media storage device of each game in the 
format and media specified by the Lottery to be delivered to the Lottery no later than three (3) working days 
following the printing of the tickets. 

3.8 REORDER CAPABILITY 
The Contractor(s) shall provide the capability to re-order any game as specified by the Lottery and provide the 
necessary game media, as referenced in 3.7, to allow the Lottery to extend the game using the existing game 
number. 

3.9 TEST GAME 
The Contractor shall not be required to provide a test game and/or required to test a re-order game; provided, 
however, the Lottery reserves the right to request test games as changes necessitate. 

3.10 RE-ORDER GAME 
A "re-order game" is an instant game where additional pools are ordered utilizing the original game number 
and prize structure. The number of the first pack of a re-order game must be the number of the pack that 
follows the previous game's last pack number as indicated on vendor-delivered inventory and validation 
records. Ticket color(s) may change. 

3.11 CONTRACT INTERPRETATION 
(a) In the event there are any disagreements between the parties with regards to the application of this Contract 

or the requirements of the Lottery arising from any interpretation of the Request for Proposal, this Contract, or 
otherwise, the parties shall use their best efforts to settle any disagreements. To this effect, they shall consult 
and negotiate with each other in good faith and recognizing their mutual interests, attempt to reach a just and 
equitable solution satisfactory to both parties. In such negotiations, the Contractor agrees to defer to the 
reasonable interpretations of the Lottery as from time to time may be made by the Lottery. This provision 
applies to all matters including those arising from disputes concerning whether Contractor is required to 
provide some service or item including scope of work issues and whether particular items or services were 
included in the scope of work agreed to by the parties in this Contract, RFP, questions and answers of the 
parties, or otherwise. In summary, if both parties have a reasonable interpretation regarding application of the 
Contract, Contractor agrees to defer to The Lottery's interpretation. Notwithstanding the foregoing, this Section 
3.11 shall in no way limit Contractor's right to challenge whether the interpretation of the Lottery was 
reasonable or otherwise limit Contractor's ability or right to pursue a claim or remedy under this Contract. 

(b) The above requirements shall apply to any change orders, Contract modifications, or other deviations to this 
Contract. Failure to receive the prior written and express approval of The Lottery prior to implementing any 
changes to the requirements provided for hereunder, for which requests for extra or additional compensation 
are thereafter submitted by the Contractor to The Lottery, shall impose no liability for payment upon The 
Lottery and may be rejected by The Lottery without recourse. 
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Notwithstanding any limitation in this Contract, and to the fullest extent permitted by law, Contractor shall defend 
and hold harmless lndemnitees for and against any and all suits or claims of any character (and all related 
damages, settlement payments, attorneys' fees, costs, expenses, losses or liabilities) by a third party which are 
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property arising 
out of or in connection with the goods or services acquired hereunder or caused in whole or in part by any error 
or omission of the Contractor, its subcontractors, their employees, workmen, servants, agents, or anyone directly 
or indirectly employed by them or anyone for whose acts any of them may be liable, regardless of whether or not 
caused in part by an lndemnitee, and whether or not such claims are made by a third party or an lndemnitee; 
however, if an lndemnitee's error , omission or action is subsequently determined to be a contributing factor to a 
cause of a suit or claim, the lndemnitee shall not be entitled to indemnification hereunder to the extent of 
lndemnitee's contribution of such cause. The Contractor shall be given timely written notice of any suit or claim. 
Contractor's obligations hereunder are in no way limited by any protection afforded under workers' compensation 
acts, disability benefits acts, or other employee benefit acts. This Section shall not negate, abridge, or reduce 
any other rights or obligations of indemnity which would otherwise exist. The obligations of this Section shall 
survive termination, cancelation, or expiration of this Contract. This Section shall be construed fairly and 
reasonably, neither strongly for nor against either party, and without regard to any clause regarding insurance. 
As used in this Section, "lndemnitees" means the State of Kansas, The Lottery, its Commissioners and all their 
respective officers, agents and employees. 

The Contractor, as part of its duty of indemnification, is required to defend and hold harmless the State from any 
costs arising out of the prosecution or defense of any action arising out of the Contractor's performance under 
this Contract, including any action affecting the payment or denial of the payment of lottery winnings in whole or 
in part. The Contractor shall notify The Lottery of the filing of any such litigation, and The Lottery shall give the 
Contractor written notice of any such claim, in the event such claim comes to the attention of The Lottery first. 
The Lottery shall have the right, but not the obligation, to participate in the litigation and, subject to prior review 
and discussion, shall also have the right to ultimately decide matters concerning any litigation arising out of the 
action affecting the payment or nonpayment of lottery winnings. 

Contractor also agrees to advise The Lottery of any claims asserted or brought against Contractor arising from 
this Contract and which may potentially expose The Lottery to liability or publicity and to coordinate with The 
Lottery on any issues of governmental or public interest or concern relating to The Lottery and/or this Contract. 
In the event of participation by The Lottery in the defense of any claim, which shall be solely at the discretion of 
The Lottery, The Lottery shall be responsible for its own costs and expenses. If The Lottery, in its sole 
discretion, determines that the action may expose The Lottery to liability, the Contractor will not settle any such 
claims arising hereunder without the express prior written permission of The Lottery. The Contractor will, in all 
instances, where the Lottery may be exposed to liability, bear all attorneys' fees and expenses, and failure to 
comply herewith will entitle The Lottery to make appropriate deductions from any fees due to the Contractor or to 
draw upon the security pursuant to this Contract. 

The Contractor further agrees that in the event it is requested to produce in any litigation any document or 
information referring or relating to the State or The Lottery, it shall not produce the requested material before it 
has notified The Lottery and provided it a reasonable opportunity to appear and object to the production or 
revelation of The Lottery's material or information. The Lottery will inform the Contractor when a request is made 
for it to produce a document or information in litigation that refers to or relates to the Contractor, and the Lottery 
shall not produce the requested material related to the Contractor before it has provided the Contractor a 
reasonable opportunity to appear and object to the production or revelation of the Contractor's material or 
information unless the Lottery is under specific legal prohibition from notifying Contractor 

3.13 INDEMNIFICATION-INTELLECTUAL PROPERTY. 
(a) Without limitation and notwithstanding any provision in this Contract, Contractor shall, upon receipt of 

notification, wholly defend and indemnify The Lottery and its respective Commissioners, officers, agents and 
employees against all actions, proceedings or claims of any nature (and all damages, settlement payments, 
attorneys' fees (including inside counsel), costs, expenses, losses or liabilities attributable thereto) by any 
third party asserting any acquired item infringes upon an IP right. The State shall allow the Contractor to 
defend such claim so long as the defense is diligently and capably prosecuted. The State shall allow 
Contractor to settle such claim so long as all settlement payments are made by Contractor and the 
settlement does not impose a non-monetary obligation upon the State. State shall reasonably cooperate 
with Contractor's defense of such claim. 
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(b) In the event an injunction or order shall be obtained against State's use of any acquired item, or if in 
Contractor's opinion, the acquired item is likely to become the subject of a claim of infringement or violation 
of an IP right, Contractor shall, without in any way limiting the foregoing, and at its expense, either (with the 
Lottery's written permission): 

(1) procure for State the right to continue to use, or have used, the acquired item, or 

(2) replace or modify the acquired item so that it becomes non-infringing but only if the modification or 
replacement does not adversely affect the specifications for the acquired item or its use by State. 
If neither (1) nor (2), above, is practical, State may require that Contractor remove the acquired item 
from State, refund to State any charges paid by State therefor, and take all steps necessary to have 
State released from any further current or future liability. 

(c) The Contractors obligations under this paragraph do not apply to a claim to the extent that the claim is 
caused by the Contractor's compliance with specifications furnished by the State: 

(1) unless Contractor knew its compliance with the State's specifications would infringe an IP right, or 

(2) if the State knowingly relied on a third party's IP right to develop the specifications provided to 
Contractor and failed to identify such product to Contractor. 

(d) These terms are defined as follows: "IP right(s)" means a patent, copyright, trademark, trade secret, or any 
other proprietary right. "Acquired item(s)" means the rights, goods, or services furnished under this 
Contract. "Specification(s)" means a detailed, exact statement of particulars such as a statement 
prescribing materials, dimensions, and quality of work. 

(e) Contractor's obligations under this clause shall survive the termination, cancellation, rejection, or expiration 
of this Contract. 
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4.1 The summary data and prices listed in Section 4. Pricing of the Contract (pages 27 through 44) are for Instant 
ticket production and include the specifications detailed in Section 3 of the RFP. Highlights are as follows: 

4.1.1 Minimum 10 point card stock paper 

4.1.2 Ticket books as defined by the Lottery 

4.1.3 Six (6) distinct colors for display printing on the front of the ticket, three (3) colors for the overprint and 
one ( 1) color ticket back or any combination of ten ( 10) total colors 

4.1.4 Full Ultra Violet Varnish Coat 

4.1.5 Minimum 3000 and up to 6000 actual size voided sample tickets for each game 

4.1.6 Marketing research fund proportionate to the volume of business conducted each Contract year 

4.1.7 Travel fund of up to 10,000 USO per year 

4.1.8 External audit for each game printed 

4.1.9 Trademark search for each game printed 



0 

300,000 $77.13 $ 91 .08 $ 99.14 

600,000 $ 44.48 $ 57.33 $65.69 

900,000 $ 33.58 $ 46.07 $ 54.53 

1,200,000 $ 28.14 $ 40.44 $ 48.97 

1,500,000 $ 24.87 $ 37.07 $ 45.62 

1,800,000 $ 22.70 $ 34.81 $ 43.38 

2,100,000 $ 21.14 $ 33.21 $ 4 1.79 
-

2,400,000 $ 19.98 $ 32.00 $ 40.60 

3,600,000 $ 17.26 $ 29.19 $ 37.81 

4,800,000 $ 15.90 $ 27.78 $ 36.42 

6,000,000 $ 15.08 $ 26.94 $ 36.08 

7,200,000 $ 14.53 $ 26.37 $ 35.44 

8,400,000 $ 14.14 $ 25.98 $ 34.98 

$ 115.63 

$ 81.48 

$ 70.09 

$ 64.40 

$ 60.99 

$ 58.71 

$ 57.08 
-- -

$ 55.86 
--- -

$ 53.01 
-

$ 52.27 

$ 51 .28 

$ 50.63 
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$ 130.78 $ 133.15 

$ 95.06 $ 99. 15 

$ 83.16 $ 87.81 

$ 77.20 $ 82.15 

$ 73.63 $ 78.74 

$ 71 .25 $ 76.48 
--

$ 69.55 $ 74.86 

$ 68.28 $ 73.65 

$ 65.30 $ 71 .64 
- -

$ 64.66 $ 70.02 

$ 63.60 $ 69.55 

$ 62.89 $ 68.81 
-- - -·--

$ 50.15 $ 62.38 $ 68.29 
-- ---

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 $ 67.11 $ 75.67 $ 78.82 

600,000 $ 36.72 $ 44.22 $ 47.99 

900,000 $ 26.60 $ 33.73 $ 37.72 

1,200,000 $ 21.52 $ 28.49 $ 34.20 

1,500,000 $ 18.49 $ 26.78 $ 30.76 

1,800,000 $ 16.46 $ 24.43 $ 28.48 

2,100,000 $ 15.02 $ 22.74 $ 26.84 

2,400,000 $13.94 $ 21.48 $ 25.61 

3,600,000 $ 11.89 $ 18.54 $ 22.74 

4,800,000 $ 10.49 $ 17.07 $ 21.32 

6,000,000 $ 9.65 $16.19 $ 20.46 

7,200,000 $ 8.87 $ 15.05 $ 19.46 

8,400,000 $ 8.28 $ 14.30 $ 16.31 

$ 87.89 

$ 56.66 

$ 48.57 

$ 42.73 

$ 39.23 

$ 36.89 

$ 35.23 

$ 33.98 

$ 31.84 

$ 30.34 

$ 30.16 

$ 28.04 

$ 26.91 

Contract ID: 0000000000000000000042017 
Event ID: EVT0003852 

Page 28 

$ 96.43 $ 97.62 

$ 68.60 $ 69.78 

$ 56.31 $ 58.26 

$ 50.16 $ 52.49 

$ 46.47 $ 49.04 

$ 44.02 $ 46.72 

$42.26 $ 45.07 

$ 41.97 $ 44.94 

$ 38.82 $ 41.99 

$ 37.24 $ 41.34 

$ 37.20 $ 40.29 

$ 36.42 $ 39.59 

$ 35.86 $ 39.55 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price 
of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



Price to be Price to be Price to be 
300,000 determined determined determined 

Price to be Price to be Price to be 
600,000 determined determined determined 

Price to be Price to be Price to be 
900,000 determined determined determined 

Price to be Price to be Price to be 
1,200,000 determined determined determined 

Price to be Price to be Price to be 
1,500,000 determined determined determined 

Price to be Price to be Price to be 
1,800,000 determined determined determined 

Price to be Price to be Price to be 
2,100,000 determined determined determined 

Price to be Price to be Price to be 
2,400,000 determined determined determined 

Price to be Price to be Price to be 
3,600,000 determined determined determined 

Price to be Price to be Price to be 
4,800,000 determined determined determined 

Price to be Price to be Price to be 
6,000,000 determined determined determined 

Price to be Price to be Price to be 
7,200,000 determined determined determined 

Price to be Price to be Price to be 
8,400,000 determined determined determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 
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Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8 .0 square inches) ticket area times a multiplier of (To be determined) percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 $ 67.11 $ 75.67 

600,000 $ 36.72 $ 44.22 

900,000 $ 26.60 $ 33.73 

1,200,000 $ 21.52 $ 28.49 

1,500,000 $ 18.49 $ 26.78 

1,800,000 $ 16.46 $ 24.19 

2,100,000 $ 15.02 $ 22.51 

2,400,000 $ 13.94 $ 21.27 

3,600,000 $ 11.65 $ 18.17 

4,800,000 $10.38 $ 16.90 

6,000,000 $ 9.55 $ 16.02 

7,200,000 $ 8.78 $ 14.90 

8,400,000 $ 8.20 $ 14.16 

$ 78.82 $ 87.89 

$ 47.99 $ 56.66 

$ 37.72 $ 48.09 

$ 34.20 $ 42.30 

$ 30.45 $ 38.84 

$ 28.19 $ 36.52 

$ 26.57 $ 34.88 

$ 25.10 $ 33.64 

$ 22.29 $ 31.52 

$21.10 $ 30.03 

$ 20.26 $ 29.86 

$ 19.27 $ 27.76 

$ 16.15 $ 26.64 

Contract ID: 0000000000000000000042017 
Event ID: EVT0003852 

Page 30 

$ 96.43 $ 97.62 

$ 68.60 $ 69.78 

$ 55.74 $ 57.67 

$ 49.66 $ 51.96 

$ 46.01 $ 48.55 

$ 43.58 $ 46.25 

$ 41.84 $ 44.62 

$ 41.55 $ 44.49 

$ 38.43 $41.57 

$ 36.87 $ 40.92 

$ 36.83 $ 39.88 

$ 36.05 $ 39.19 

$ 35.50 $ 39.15 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



150,000 $158.46 

300,000 $ 96.43 

450,000 $74.95 

600,000 $ 68.60 

750,000 $ 61.22 

900,000 $ 56.31 

1,200,000 $ 50.16 
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$159.76 

$ 97.62 

$76.90 

$ 69.78 

$ 62.87 

$ 57.67 

$ 51 .96 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 10.0" (40.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



150,000 $196.16 

300,000 $106.59 

450,000 $ 76.74 

600,000 $ 61.81 

750,000 $ 52.85 

900,000 $ 46.88 

1,200,000 $ 39.42 

$ 228.85 

$137.69 

$ 107.30 

$ 92.11 

$ 82.99 

$ 76.92 

$ 69.32 
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$ 253.52 

$ 160.85 

$129.96 

$ 114.51 

$ 105.24 

$ 99.07 

$91.34 

*Scratch on each side, scratch on one side, and pull-tab on the other, etc. Please explain what type (s) of tickets this 
price includes. Use additional sheets if necessary. 

With IGT's Double-sided Ticket, you can turn your player's favorite instant tickets into an entirely new game with 
Scratch & Twist. This option adds a new dimension to instant tickets and can be added to almost any game. In addition 
to the regular game play, a bonus feature is revealed on the ticket. The bonus feature is not identified as a winner or 
non-winner until the ticket is turned and a corresponding bonus symbol on the back of the ticket matches or completes 
the symbol on the front. This new way to win will add a fun twist to any of the Lottery's games. 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 $ 73.1 5 $ 82.76 $ 92.28 

600,000 $ 40.02 $ 50.39 $ 59.49 

900,000 $ 28.99 $ 39.61 $ 51.00 

1,200,000 $ 23.46 $ 35.90 $ 44.87 

1,500,000 $ 20.15 $ 32.29 $41 .19 

1,800,000 $ 17.95 $ 29.90 $ 38.73 

2,100,000 $ 16.38 $ 28.18 $ 36.99 

2,400,000 $ 15. 19 $ 26.89 $ 35.67 

3,600,000 $ 12.96 $ 23.88 $ 32.61 

4,800,000 $ 11.43 $ 22.38 $ 31.08 

6,000,000 $ 10.51 $ 21.49 $ 30.90 

7,200,000 $ 9.90 $ 20.94 $ 30.16 

8,400,000 $ 9.46 $ 20.88 $ 29.63 

*Like Bingo, Crossword games using a translucent over coating. 
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$ 101.25 $102.50 

$ 72.03 $ 73.27 

$ 59.12 $ 61.17 

$ 52.67 $ 55.11 

$48.80 $ 51.49 

$ 46.22 $ 49.06 

$ 44.37 $ 47.33 

$ 42.99 $ 46.03 

$ 39.76 $ 43.01 

$ 38.15 $ 42.35 

$ 38.10 $ 41.27 

$ 37.31 $ 40.55 

$ 36.73 $ 40.51 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 8.0" (32.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 NIA 

600,000 NIA 

900,000 NIA 

1,200,000 NIA 

1,500,000 NIA 

1,800,000 NIA 

2,100,000 NIA 

2,400,000 NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 
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NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of __ percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

PRICE OPTIONS 

Running of multiple games at one time, 2 across the web or 4 
across the web 

Four-color process on white background 

Colored foil 

Multiple scenes 

Stub feature: vertical or horizontal: 
With imaging 

Without imaging 

Insertions into shrink-wrap packs 

Retailer Incentive games 

Additional colors 
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Cost are reflected as a price 
per thousand tickets, price per 
square inch, per game, etc. as 
relevant to the option 

square inch, per game, etc. 
as relevant to the option 

Deduct $2500 from total 
invoiced price 

No additional charge 

Add $1,000 flat fee + $0.25 per 
square inch of ticket per 
thousand tickets 

$750 per additional scene 

Add $1,000 flat fee + $0.25 
per square inch of ticket per 
thousand tickets for features 
"with imaging"; $0.25 per 
square inch of ticket per 
thousand tickets for stub 
features "without imaging" 

Add $0.20 per insert for 
inserts that do not match to 
the pack; Add $0.50 per insert 
for inserts that do match the 

Price to be determined based 
on final specifications 

Add $0.04 per square inch of 
ticket per thousand tickets 

Bar coded direct mail pieces complete with validation and inventory Price to be determined based 
tapes on final specifications 

Day-Gloor florescent inks 

Bar-coded coupons in quantities of 10,000, 6.0" x 3.0", complete 
with validation and inventory tapes and one test game 

Color pulse 

Top prizes exceeding $100,000 

Re-run - increase game quantities reduced fee 

Add $0.14 per square inch of 
ticket per thousand tickets per 
ink 
$ 25,000 per coupon program 

$1 ,250 per additional color 
pulse 
No additional charge to the 
lottery 
Original price from the price 
grid. Then deduct $2,500 per 
game 



15 Synchronized Over Print 

16 Various Inks - Neon, Lux, etc. 

17 Dual Color Imaging 

18 Die Cuts 

19 Scoring 

20 Embossed Tickets 

21 Holographic Ticket Stock 

22 Other options: 

23 Three or Four color imaging 

24 One color imaging other than black 

25 PMS color on ticket front 

26 Spot UV Varnish 

27 Tinted Varnish 

28 Metallic ink 

29 Scented or Aromatic inks 

30 Full bleed display printing 

31 Balancing "no omits" game 

32 Split Balancing 

33 Security Games 
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Add $0.25 per square inch of 
ticket per thousand tickets 

Add $0.12 per square inch of 
ticket per thousand tickets 
per ink 

Add $2,500 flat fee + $0.30 
per square inch of ticket per 
thousand tickets 

Add $750 flat fee+ $0.30.per 
square inch of ticket per 
thousand tickets 

Add $1. 95 per thousand 
tickets 

Price to be determined 
based on final specifications 

Add $2.50 per square inch of 
ticket per thousand tickets 

Please see the following 
lines 

Add $5,500 flat fee + $0.50 
per square inch of ticket per 
thousand tickets 

Add $5,000 flat fee + $0.1 O 
per square inch of ticket per 
thousand tickets 
Add $0.04 per square inch of 
ticket per thousand tickets 
per color 
No additional charge to the 
lottery 
Add $0.04 per square inch of 
ticket per thousand tickets 

Add $0.14 per square inch of 
ticket per thousand tickets 
per ink 
Add $5,000 flat fee + $0.15 
per square inch of ticket per 
thousand tickets per scent 

No additional charge to the 
lottery 
$10,000 flat fee plus $0.30 
per square inch of ticket per 
thousand tickets 
$2,500 per each additional 
balancing requirement in a 
game 
Prices starting at $7,500, 
subject to final game specs. 
See option #64 



34 Benday - one color 

35 Florescent Benday 

36 Custom Micro Font Benday 

37 UVBenday 

38 Regular sized inserts 

39 Secure Block 

40 Crossword Connect™ 

41 Crossword Corners 

42 Glitz 

43 Glam 

44 Glitz and Glam 

45 Player's MARK extended Play marking system 

46 Extended Bonus Play™ 

47 Linked Bonus™ 

48 Criss Cross™ 

49 Player's KEY™ 

50 Head2Head 

51 Instant 30 

52 Micro-printing 
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$ 0.04 per square inch of 
ticket per thousand tickets 
$0.12 per square inch of 
ticket per thousand tickets 
$0.12 per square inch of 
ticket per thousand tickets 
$0. 12 per square inch of 
ticket per thousand tickets 
$250 per thousand inserts, 
delivered in bulk 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
Add $2,500 flat fee plus 
$0.15 per square inch of 
ticket per thousand tickets 
Add $0.20 per square inch of 
ticket per thousand tickets 

Add $2,500 flat fee plus 
$0.35 per square inch of 
ticket per thousand tickets 
Add $0.20 per square inch of 
ticket per thousand tickets 

No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
Add $0. 12 per square inch of 
ticket per thousand tickets 



53 

54 

55 

56 

57 

58 

59 

60 

61 

62 

63 

64 

Micro brands 

uScratch 

Playback 

Super Ticket 

The BIG Team 

The List 

Emoji 

Augmented Reality 

Play for Fun games 

How to Play videos or other communication media 

Game simulator 

Security Sting games 
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No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
Price to be determined 
based on final specifications 

No additional charge to the 
lottery 
Price to be determined 
based on final specifications 

Price to be determined 
based on final specifications 

Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
IGT will provide a total of 
three (3) security sting 
games at no charge to the 
Lottery for each year of the 
Contract. 
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IGT will provide the Kansas Lottery access to all licensed property to which we have rights to sub-license (the "IGT 
Licensed Properties"). The following tables contain pricing for the IGT Licensed Properties: 

Brand: Wheel of Fortune 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 

Term Start 9/30/2014 
Term Expiration 12/31/2019 
Licensina Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Upto 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, interactive 
entry component, conducting up to 5 drawings, CPA 
services for 2nd chance draws, legal reviews, prize 
orocurement and coordination of fulfillment, excludinq 

Marketing Support Turnkey second chance promotional website with play 
for fun game and interactive entry component that 
allows players to complete WOF puzzle boards with the 
chance to win merchandise prizes, VIP trips to LA, 
Customized WOF themed events. 

Brand: Jeooardv! 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 9/30/2014 
Term Expiration 12/31/2019 
Licensing Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excludina ship- oing & 

Marketing Support Turnkey second chance promotional website with play 
for fun game and interactive entry component with the 
chance to win merchandise prizes, VIP trips to LA with 
tickets to Jeooardv! and customized Jeooardv! events. 
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Brand: Caesars, Harrah's, Flamingo, Paris Las Vegas, Rio, Horseshoe 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 
Term Start 8/12/2008 
Term Exoiration 9/30/2016 
Licensinq Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
prize procurement and coordination of fulfillment, 

Marketing Support Turnkey Second Chance Promotional Website with play 
for fun game and leaderboard with the chance to win 
merchandise orizes, VIP trios to Las Veaas, and 

Brand: From Frank 
Game Types • Traditional Online Draw Games 

• Instant on line Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 10/1/2014 
Term Expiration 1/31/2017 
Licensing Fee% of Sale 1.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
CPA services for 2nd chance draws, legal reviews, prize 
procurement and coordination of fulfillment, excluding 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun game and leaderboard with a chance to 
win merchandise prizes. License fee includes turnkey 
social media campaiqn, customized nromotional video. 
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Brand: Bejeweled, Zuma, Plants vs. Zombies 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 1/1/2014 
Term Expiration 12/31/2016 
Licensing Fee % of Sale 2.0 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
CPA services for 2nd chance draws, legal reviews, prize 
procurement and coordination of fulfillment, excluding 

Marketing Support Turnkey Second Chance Promotional Website with play 
for fun game and leaderboard with the chance to win 
virtual Face- book coins with cash value. 

Brand: Gas Monkey Garage 
Game Types • Instant online Draw Games 

• Instant scratch, Pull Tab Games 
Term Start 11/1/2014 
Term Expiration 12/31/2017 
Licensing Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, interactive entry 
component, conducting up to 5 drawings, CPA services 
for 2nd chance draws, legal reviews, prize procurement 
and coordination of fulfillment, excluding shipoing & 

Marketing Support Turnkey Second Chance Promotional Website with 
collection game and the chance to win a customized 
Gas Monkey Garaqe muscle car. 
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Brand: The Three Stooges (Classic) 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 11/1/2007 
Term Expiration 10/31/2020 
Licensing Fee% of Sale 1.5% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excluding ship- pina & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win 
merchandise nrizes or VIP trios to Hollvwood. 

Brand: Ghostbusters: Classic and 2016 Movie 
Game Types • Traditional Online Draw Games 

• Instant on line Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 7/1/2015 
Term Exoiration Movie: 8/31/2017 Classic: 8/31/2018 
Licensing Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excluding ship- ping & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win 
merchandise orizes or VIP trios to Hollvwood and the 
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Brand: Life is Good 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start Subject to Contract Execution 
Term Expiration 12/31/2020 
Licensing Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excludinq ship- Ping & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win Life Is Good 
!-shirts and other branded merchandise Prizes. 
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5. Contractual Provisions Attachment 
DA-146a Rev. 06/12 

5.1. 

5.2. 

5.3. 

5.4. 

5.5. 

Terms Herein Controlling Provisions 
It is expressly agreed that the terms of each and every provision in this attachment shall prevail and control over the terms of any other 
conflicting provlsion in any other document relating to and a part of the contract in which this attachment is incorporated. Any terms 
that conflict or could be interpreted to conflict with this attachment are nullified. 

Kansas Law and Venue 
This contract shall be subject to, governed by, and construed according to the laws of the State of Kansas, and jurisdiction and venue 
of any suit in connection with this contract shall reside only in courts located in the State of Kansas. 

Termination Due To Lack Of Funding Appropriation 
If, in the judgment of the Director of Accounts and Reports, Department of Administration, sufficient funds are not appropriated to 
continue the function performed in this agreement and for the payment of the charges hereunder, State may terminate this agreement 
at the end of its current fiscal year. State agrees to give written notice of termination to contractor at least 30 days prior to the end of its 
current fiscal year, and shall give such notice for a greater period prior to the end of such fiscal year as may be provided in this 
contract, except that such notice shall not be required prior to 90 days before the end of such fiscal year. Contractor shall have the 
right, at the end of such fiscal year, to take possession of any equipment provided State under the contract. State will pay to the 
contractor all regular contractual payments incurred through the end of such fiscal year, plus contractual charges incidental to the 
return of any such equipment. Upon termination of the agreement by State, title to any such equipment shall revert to contractor at the 
end of the State's current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any penalty to be 
charged to the agency or the contractor. 

Disclaimer Of Liability 
No provision of this contract will be given effect that attempts to require the State of Kansas or its agencies to defend, hold harmless, or 
indemnify any contractor or third party for any acts or omissions. The liability of the State of Kansas is defined under the Kansas Tort 
Claims Act (K.S.A. 75-6101 et seq.). 

Anti-Discrimination Clause 
The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A. 44-1001 et seq.) and the Kansas Age 
Discrimination in Employment Act (K.S.A. 44-1111 et seq.) and the applicable provisions of the Americans With Disabilities Act (42 
U.S.C. 12101 et seq.) (ADA) and to not discriminate against any person because of race, religion, color, sex, disability, national origin 
or ancestry, or age in the admission or access to, or treatment or employment in, its programs or activities; (b) to include in all 
solicitations or advertisements for employees, the phrase '"'equal opportunity employer'"'; (c) to comply with the reporting requirements 
set out at K.S.A. 44-1031 and K.S.A. 44-1116; (d) to include those provisions in every subcontract or purchase order so that they are 
binding upon such subcontractor or vendor; (e) that a fallure to comply with the reporting requirements of (c) above or if the contractor 
is found guilty of any violation of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of 
contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the 
Kansas Department of Administration; (f) if it is determined that the contractor has violated applicable provisions of ADA, such violation 
shall constitute a breach of contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting 
state agency or the Kansas Department of Administration. 

Contractor agrees to comply with all applicable state and federal anti-discrimination laws. 

The provisions of this paragraph number 5 (wilh the exception of those provisions relating to the ADA) are not applicable to a 
contractor who employs fewer than four employees during the term of such contract or whose contracts with the contracting State 
agency cumulatively total $5,000 or less during the fiscal year of such agency. 

5.6. Acceptance Of Contract 
This contract shall not be considered accepted, approved or otheiwise effective until the statutorily required approvals and certifications 
have been given. 

5.7. Arbitration, Damages, Warranties 
Notwithstanding any language to the contrary, no interpretation of this contract shall find that the State or its agencies have agreed to 
binding arbitration, or the payment of damages or penalties. Further, the State of Kansas and its agencies do not agree to pay attorney 
fees, costs, or late payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision 
will be given effect that attempts to exclude, modify, disclaim or otheiwise attempt to limit any damages available to the State of 
Kansas or its agencies at law, including but not limited to the implied warranties of merchantability and fitness for a particular purpose. 

5.8. Representative's Authority To Contract 
By signing this contract, the representative of the contractor thereby represents that such person is duly authorized by the contractor to 
execute this contract on behalf of the contractor and that the contractor agrees to be bound by the provisions thereof. 

5.9. Responsibility For Taxes 
The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for, any federal, state or local taxes which 
may be imposed or levied upon the subject matter of this contract. 

5.1 O. Insurance 
The State of Kansas and its agencies shall not be required to purchase any insurance against loss or damage to property or any other 
subject matter relating to this contract, nor shall this contract require them to establish a "self-insurance" fund to protect against any 
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such loss or damage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75-6101 et seq.), the contractor shall bear the 
risk of any loss or damage to any property in which the contractor holds title. 

5.11. Information 
No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having access to information 
pursuant to K.S.A. 46-1101 et seq. 

5.12. The Eleventh Amendment 
"The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not be reserved, but prudence 
requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the Eleventh Amendment." 

5.13. Campaign Contributions/ Lobbying 
Funds provided through a grant award or contract shall not be given or received in exchange for the making of a campaign contribution. 
No part of the funds provided through this contract shall be used to influence or attempt to influence an officer or employee of any State 
of Kansas agency or a member of the Legislature regarding any pending legislation or the awarding, extension, continuation, renewal, 
amendment or modification of any government contract, grant, loan, or cooperative agreement. 



EVT0003852 - Instant Ticket Production (Option A) Contractors 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

42015 
Pollard Banknote Limited Partnership 
775 James L Hart Pkwy 
Ypsilanti, Ml 48197-9791 
0000168079 
98-0665125 
Jennifer Westbury 
jwestbury@pbl.ca 
204-474-2323 ext 217 
204-229-4590 
204-453-1375 

42016 
Scientific Games International Inc 
1500 Bluegrass Lakes Pkwy 
Alpharetta, GA 30004-7712 
0000154694 
58-1943521 
Geneva McCaffrey 
geneva.mccaffrey@scientificgames.com 
770-664-3700 
210-240-0716 
678-624-4115 

42017 
IGT Global Solutions Corporation 
10 Memorial Blvd 
Providence, RI 02903 
0000003064 
05-0389840 
Patrick Craig 
patrick.craig@IGT.com 
7 85-861-7309 
785-249-6479 
785-232-0058 
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Office of Procurement & Contracts 
900 S.W. Jackson St., Room 451 South 
Topeka, KS 66612 

Phone: (785) 296-2376 
Fax: (785) 296-7240 

http://admin.ks.gov/offices/procurement-and-conlracls 

Sarah Shipman, Secretary 

Amendment Date: 

Amendment Number: 

Contract ID: 
Event ID: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency/ Business Unit: 

Period of Contract: 

Contractor: 

Vendor ID: 
FEIN: 

Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Conditions: 

December 12, 2017 

1 

42016 
EVT0003852 

AMENDMENT 

Brienne Wilkins 
785/296-2770 
brienne.wilkins@ks.gov 
http:/ /adm in. ks.gov/offices/procurement-and-contracts 

Production of Instant Tickets (Option A) 

Kansas Lottery 

Date of Award through June 30, 2022 

Sam Brownback, Governor 

(With the option to renew for four (4) additional one (1) year renewal periods) 

SCIENTIFIC GAMES INTERNATIONAL INC 
1500 BLUEGRASS LAKES PKWY 
ALPHARETTA, GA 30004-7712 
0000154694 
58-1943521 

Geneva McCaffrey 
geneva. mccaffrey@scientificgames.com 
770-664-3700 
210-240-0716 
678-624-4115 

Correct pricing sheet to include MDI Optional Price List to contract documents. No other changes at this time. 



Office of Procurement & Contracts 
900 S. W. Jackson St., Room 451 South 
Topeka, KS 66612 

Sarah Shipman, Secretary 

Date of Award: 

Contract ID: 

Event ID: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency/Business Unit: 

Period of Contract: 

Contractor: 

Payment Terms: net 30 

Phone: (785) 296-2376 
Fax: (785) 296-7240 

http://admin.ks.gov/offices/procurement-and-contracts 

CONTRACT AWARD 

August21,2017 

0000000000000000000043534 

EVT0004770 

Neal Farron 
785/296-3122 
neal. farron@ks.gov 
http://admin.ks.gov/offices/procurement-and-contracts 

Lottery Gaming System and Related Systems 

Kansas Lottery 

Effective Date: September 6, 2017 through June 30, 2028 
(With the option to renew for additional periods up to five (5) years) 

SCIENTIFIC GAMES INTERNATIONAL INC 
1500 Bluegrass Lakes Parkway 
Alpharetta, GA 30004-7712 
SMART Supplier ID: 0000154694 
FEIN: 581943521 

Contact Person: Pat McHugh, SVP, Global Lottery Systems 
E-Mail : patrick.mchuge@scientificgames.com 
Local Telephone: 678.624.4057 
Cell Phone Number: 404.394.1047 
Fax: 678-393-3477 

Sam Brownback, Governor 

Political Subdivisions: Pricing is not available to the political subdivisions of the State of Kansas. 

Procurement Cards: Agencies may not use a P-Card for purchases from this contract. 

Administrative Fee: No Administrative Fee will be assessed against purchases from this contract. 

The above referenced contract award was recently posted to Procurement and Contracts website. The document can 
be downloaded by going to the following website: http://www.da.ks.gov/purch/Contracts/ 



1.0. Terms and Conditions 

1.1. Contract Documents 
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In the event of a conflict in terms of language among the documents, the following order of precedence shall 
govern: 
• Form DA 146a, (section 4.0 of this document); 
• written modifications to the executed contract; 

• written contract signed by the parties (hereinafter referred to as "the Contract", "this contract", or "the 
contract"; 

• the Bid Event documents, including any and all amendments; and 

• Contractor's written offer submitted in response to the Bid Event as finalized. 

1.2. Captions 
The captions or headings in this contract are for reference only and do not define, describe, extend, or limit 
the scope or intent of this contract. 

1.3. Definitions 
A glossary of common procurement terms is available at http://admin.ks.gov/offices/procurement-and
contracts, under the "Procurement Forms" link. 

1.4. Contract Formation 
No contract shall be considered to have been entered into by the State until all statutorily required 
signatures and certifications have been rendered and a written contract has been signed by the contractor. 

1.5. Notices 
All notices, demands, requests, approvals, reports, instructions, consents or other communications 
(collectively "notices") that may be required or desired to be given by either party to the other shall be IN 
WRITING and addressed as follows to the two entities: 

RE: Contract Number 0000000000000000000043534 

Kansas Procurement and Contracts 
900 SW Jackson, Suite 451-South 
Topeka, Kansas 66612-1286 

Kansas Lottery 
128 N. Kansas Avenue 
Topeka, KS 66603-3638 
ATTN: Executive Director 

or to any other persons or addresses as may be designated by notice from one party to the other. 

Either party may change its address by giving notice of the change in accordance with this section. 

1.6. Statutes 
Each and every provision of law and clause required by law to be inserted in the contract shall be deemed 
to be inserted herein and the contract shall be read and enforced as though it were included herein. If 
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then on the 
application of either party the contract shall be amended to make such insertion or correction. 

1.7. Governing Law 
This contract shall be governed by the laws of the State of Kansas and shall be deemed executed in 
Topeka, Shawnee County, Kansas. 



1.8. Jurisdiction 
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The parties shall bring any and all legal proceedings arising hereunder in the State of Kansas District Court 
of Shawnee County, unless otherwise specified and agreed upon by the State of Kansas. Contractor 
waives personal service of process, all defenses of lack of personal jurisdiction and forum non conveniens. 
The Eleventh Amendment of the United States Constitution is an inherent and incumbent protection with the 
State of Kansas and need not be reserved, but prudence requires the State to reiterate that nothing related 
to this Agreement shall be deemed a waiver of the Eleventh Amendment 

1.9. Mandatory Provisions 
The provisions found in Contractual Provisions Attachment (DA 146a) are incorporated by reference and 
made a part of this contract. 

1.10. Termination for Cause 
The Director of Purchases may terminate this contract, or any part of this contract, for cause under any one 
of the following circumstances: 

1. the Contractor fails to make delivery of goods or services as specified in the Contract; 
2. the Contractor provides substandard quality or workmanship; 
3. the Contractor fails to perform any of the provisions of the Contract, or 
4. the Contractor fails to make progress as to endanger performance of the Contract in accordance with 

its terms or their Proposal. 
5. the Contractor has misstated any information in its Proposal. 
6. for any other reasons "for cause" listed herein 

The Director of Purchases shall provide Contractor with written notice of the conditions endangering 
performance. If the Contractor fails to remedy the conditions within ten (10) days from the receipt of the 
notice (or such longer period as State may authorize in writing), the Director of Purchases shall issue the 
Contractor an order to stop work immediately. Receipt of the notice shall be presumed to have occurred 
within three (3) days of the date of the notice. 

1.11. Termination for Convenience 
The Director of Purchases may terminate performance of work under this contract in whole or in part 
whenever, for any reason, the Director of Purchases shall determine that the termination is in the best 
interest of the State of Kansas. In the event that the Director of Purchases elects to terminate this contract 
pursuant to this provision, it shall provide the Contractor written notice at least 30 days prior to the 
termination date. The termination shall be effective as of the date specified in the notice. The Contractor 
shall continue to perform any part of the work that may have not been terminated by the notice. 

1.12. Rights and Remedies 
If this contract is terminated, the State, in addition to any other rights provided for in this contract, may 
require the Contractor to transfer title and deliver to the State in the manner and to the extent directed, any 
completed materials. The State shall be obligated only for those services and materials rendered and 
accepted prior to the date of termination. 

In the event of termination, the Contractor shall receive payment prorated for that portion of the contract 
period services were provided to or goods were accepted by State subject to any offset by State for actual 
damages including loss of federal matching funds. 

The rights and remedies of the State provided for in this contract shall not be exclusive and are in addition to 
any other rights and remedies provided by law. 

1.13. Antitrust 
If the Contractor elects not to proceed with performance under any such contract with the State, the 
Contractor assigns to the State all rights to and interests in any cause of action it has or may acquire under 
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the anti-trust laws of the United States and the State of Kansas relating to the particular products or services 
purchased or acquired by the State pursuant to this contract. 

1.14. Hold Harmless 
The Contractor shall indemnify the State against any and all loss or damage to the extent arising out of the 
Contractor's negligence in the performance of services under this contract and for infringement of any 
copyright or patent occurring in connection with or in any way incidental to or arising out of the occupancy, 
use, service, operations or performance of work under this contract. 

The State shall not be precluded from receiving the benefits of any insurance the Contractor may carry 
which provides for indemnification for any loss or damage to property in the Contractor's custody and 
control, where such loss or destruction is to state property. The Contractor shall do nothing to prejudice the 
State's right to recover against third parties for any loss, destruction or damage to State property. 

1.15. Force Majeure 
The Contractor shall not be held liable if the failure to perform under this contract arises out of causes 
beyond the control of the Contractor. Causes may include, but are not limited to, acts of nature, fires, 
tornadoes, quarantine, strikes other than by Contractor's employees, and freight embargoes. 

If the Contractor or Lottery is delayed, hindered, or prevented from performing any act required under the 
Contract by reason of delay beyond the reasonable control of the asserting party due to theft, fire, Act of 
God or public enemy, severe and unusual weather conditions, injunction, riot, strikes, lockouts, insurrection, 
war, or order of any governmental authority, formal protest of this bid execution and/or implementation of 
this contract award by any party, or court order, then performance of the act shall be excused for the period 
of the delay. In that event, the period for the performance of the act shall be extended for a period 
equivalent to the period of the delay. Matters of the Contractor's finances shall not be considered a Force 
Majeure 

1.16. Assignment 
The Contractor shall not assign, convey, encumber, or otherwise transfer its rights or duties under this 
contract without the prior written consent of the State. State may reasonably withhold consent for any 
reason. 

This contract may terminate for cause in the event of its assignment, conveyance, encumbrance or other 
transfer by the Contractor without the prior written consent of the State. 

1.17. Third Party Beneficiaries 
This contract shall not be construed as providing an enforceable right to any third party. 

1.18. Waiver 
See Section 1.86 of this document. 

1.19. Injunctions 
Should Kansas be prevented or enjoined from proceeding with the acquisition before or after contract 
execution by reason of any litigation or other reason beyond the control of the State, Contractor shall not be 
entitled to make or assert claim for damage by reason of said delay. 

1.20. Staff Qualifications 
The Contractor shall warrant that all persons assigned by it to the performance of this contract shall be 
employees of the Contractor (or specified Subcontractor) and shall be fully qualified to perform the work 
required. The Contractor shall include a similar provision in any contract with any Subcontractor selected to 
perform work under this contract. 
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Failure of the Contractor to provide qualified staffing at the level required by the contract specifications may 
result in termination of this contract or damages. 

1.21. Subcontractors 
See section 1.68 of this document. 

1.22. Independent Contractor 
Both parties, in the performance of this contract, shall be acting in their individual capacity and not as 
agents, employees, partners, joint ventures or associates of one another. The employees or agents of one 
party shall not be construed to be the employees or agents of the other party for any purpose whatsoever. 

The Contractor accepts full responsibility for payment of unemployment insurance, workers compensation, 
social security, income tax deductions and any other taxes or payroll deductions required by law for its 
employees engaged in work authorized by this contract. 

1.23. Worker Misclassification 
The Contractor and all lower tiered subcontractors under the Contractor shall properly classify workers as 
employees rather than independent contractors and treat them accordingly for purposes of workers' 
compensation insurance coverage, unemployment taxes, social security taxes, and income tax withholding. 
Failure to do so may result in contract termination. 

1.24. Immigration and Reform Control Act of 1986 (IRCA) 
All contractors are expected to comply with the Immigration and Reform Control Act of 1986 (IRCA), as may 
be amended from time to time. This Act, with certain limitations, requires the verification of the employment 
status of all individuals who were hired on or after November 6, 1986, by the Contractor as well as any 
subcontractor or sub-contractors. The usual method of verification is through the Employment Verification 
(1-9) Form. 

The Contractor hereby certifies without exception that such Contractor has complied with all federal and 
state laws relating to immigration and reform. Any misrepresentation in this regard or any employment of 
persons not authorized to work in the United States constitutes a material breach and, at the State's option, 
may subject the contract to termination for cause and any applicable damages. 

Unless provided otherwise herein, all contractors are expected to be able to produce for the State any 
documentation or other such evidence to verify Contractor's IRCA compliance with any provision, duty, 
certification or like item under the contract. 

1.25. Proof of Insurance 
Upon request, the Contractor shall present an affidavit of Worker's Compensation, Public Liability, and 
Property Damage Insurance to Procurement and Contracts. 

1.26. Conflict of Interest 
The Contractor shall not knowingly employ, during the period of this contract or any extensions to it, any 
professional personnel who are also in the employ of the State and providing services involving this contract 
or services similar in nature to the scope of this contract to the State. Furthermore, the Contractor shall not 
knowingly employ, during the period of this contract or any extensions to it, any state employee who has 
participated in the making of this contract until at least two years after his/her termination of employment 
with the State. Contractor shall also abide by any relevant Kansas Statutes that apply to the Lottery, its 
employees, associated persons and Bidders and conflicts of interest thereof, including but not limited to 
K.S.A 74-8716. 

1.27. Nondiscrimination and Workplace Safety 
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The Contractor agrees to abide by all federal, state and local laws, and rules and regulations prohibiting 
discrimination in employment and controlling workplace safety. Any violations of applicable laws or rules or 
regulations may result in termination of this contract. 

1.28. Confidentiality 
The Contractor may have access to private or confidential data maintained by State to the extent necessary 
to carry out its responsibilities under this contract. Contractor must comply with all the requirements of the 
Kansas Open Records Act (K.S.A. 45-215 et seq.) in providing services under this contract. Contractor 
shall accept full responsibility for providing adequate supervision and training to its agents and employees to 
ensure compliance with the Act. No private or confidential data collected, maintained or used in the course 
of performance of this contract shall be disseminated by either party except as authorized by statute, either 
during the period of the contract or thereafter. Contractor agrees to return any or all data furnished by the 
State promptly at the request of State in whatever form ii is maintained by Contractor. On the termination or 
expiration of this contract, Contractor shall not use any of such data or any material derived from the data 
for any purpose and, where so instructed by State, shall destroy or render ii unreadable. 

1.29. Environmental Protection 
The Contractor shall abide by all federal, state and local laws, and rules and regulations regarding the 
protection of the environment. The Contractor shall report any violations to the applicable governmental 
agency. A violation of applicable laws or rule or regulations may result in termination of this contract for 
cause. 

1.30. Care of State Property 
The Contractor shall be responsible for the proper care and custody of any state owned personal tangible 
property and real property furnished for Contractor's use in connection with the performance of this contract. 
The Contractor shall reimburse the State for such property's loss or damage caused by the Contractor, 
except for normal wear and tear. 

1.31. Prohibition of Gratuities 
Neither the Contractor nor any person, firm or corporation employed by the Contractor in the performance of 
this contract shall offer or give any gift, money or anything of value or any promise for future reward or 
compensation to any State employee at any time. 

1.32. Retention of Records 
See Section 1.69 of this document. 

1.33. Off-Shore Sourcing 
If, during the term of the contract, the Contractor or subcontractor plans to move work previously performed 
in the United States to a location outside of the United States, the Contractor shall immediately notify the 
Procurement and Contracts and the respective agency in writing, indicating the desired new location, the 
nature of the work to be moved and the percentage of work that would be relocated. The Director of 
Purchases, with the advice of the respective agency, must approve any changes prior to work being 
relocated. Failure to obtain the Director's approval may be grounds to terminate the contract for cause. 

1.34. On-Site Inspection 
Failure to adequately inspect the premises shall not relieve the Contractor from furnishing without additional 
cost to the State any materials, equipment, supplies or labor that may be required to carry out the intent of 
this Contract. 

1.35. Indefinite Quantity Contract 
This is an open-ended contract between the Contractor and the State to furnish an undetermined quantity of 
a good or service in a given period of time. The quantities ordered will be those actually required during the 
contract period, and the Contractor will deliver only such quantities as may be ordered. No guarantee of 
volume is made. An estimated quantity based on past history or other means may be used as a guide. 
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At any time during the original 10-year contract, the Bidder and the Kansas Lottery may negotiate for any 
type of system refresh the Kansas Lottery decides is in its interest. The refresh factor shall be determined 
by mutual agreement and added to or revising the payment terms originally established. 

1.37. Prices 
Prices shall remain firm for the entire contract period and subsequent renewals. Prices shall be net 
delivered, including all trade, quantity and cash discounts. Any price reductions available during the 
contract period shall be offered to the State of Kansas. Failure to provide available price reductions may 
result in termination of the contract for cause. 

1.38. Payment 
Beginning on the Commencemenl/lmplementation date, the Lottery will make semi-monthly payments to the 
Contractor by the 7th and 21 st of each month. These payments, based on agreed upon estimate of the total 
fees for the year as per Section 3.0 of this document, will each be 1124th of the estimated annual amount. 
Once the Lottery's annual financial statement audit is completed, the actual GGR for the fiscal year will be 
calculated and a 'true-up' payment will be made to the Lottery or Contractor as appropriate. 

Any additional or one-off options will be invoiced as incurred or settled upon a payment schedule agreed to 
by both parties. 
Payments shall not be made for costs or items not listed in this contract. 

1.39. Invoices 
Each purchase order must be individually invoiced. Invoices shall be forwarded to the using agency in 
duplicate and shall state the following: 

• date of invoice. 
• date of shipment ( or completion of work); 
• purchase order number and contract number; 
• itemization of all applicable charges; and 
• net amount due. 

1.40. Accounts Receivable Set-Off Program 
If, during the course of this contract the Contractor is found to owe a debt to the State of Kansas, a state 
agency, municipality, or the federal government, agency payments to the Contractor may be intercepted/ 
setoff by the State of Kansas. Notice of the setoff action will be provided to the Contractor. Pursuant to 
K.S.A. 75-6201 et seq, Contractor shall have the opportunity to challenge the validity of the debt. The 
Contractor shall credit the account of the agency making the payment in an amount equal to the funds 
intercepted. 

K.S.A. 75-6201 et seq. allows the Director of Accounts & Reports to setoff funds the State of Kansas owes 
Contractors against debts owed by the Contractors to the State of Kansas, state agencies, municipalities, or 
the federal government. Payments setoff in this manner constitute lawful payment for services or goods 
received. The Contractor benefits fully from the payment because its obligation is reduced by the amount 
subject to setoff. 

1.41. Federal, State and Local Taxes 
Unless otherwise specified, the contracted price shall include all applicable federal, state and local taxes. 
The Contractor shall pay all taxes lawfully imposed on it with respect to any product or service delivered in 
accordance with this Contract. The State of Kansas is exempt from state sales or use taxes and federal 
excise taxes for direct purchases. These taxes shall not be included in the contracted price. Upon request, 
the State shall provide to the Contractor a certificate of tax exemption. 
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The State makes no representation as to the exemption from liability of any tax imposed by any 
governmental entity on the Contractor. 

1.42. Shipping and F.O.B. Point 
Section intentionally left blank. 

1.43. Deliveries 
Section intentionally left blank. 

1.44. Charge Back Clause 
Section intentionally left blank .. 

1.45. Debarment of State Contractors 
Any Contractor who defaults on delivery or does not perform in a satisfactory manner as defined in this 
Agreement may be barred for up to a period of three (3) years, pursuant to K.S.A. 75-37, 103, or have its 
work evaluated for pre-qualification purposes. Contractor shall disclose any conviction or judgment for a 
criminal or civil offense of any employee, individual or entity which controls a company or organization or will 
perform work under this Agreement that indicates a lack of business integrity or business honesty. This 
includes (1) conviction of a criminal offense as an incident to obtaining or attempting to obtain a public or 
private contract or subcontract or in the performance of such contract or subcontract; (2) conviction under 
state or federal statutes of embezzlement, theft, forgery, bribery, falsification or destruction of records, 
receiving stolen property; (3) conviction under state or federal antitrust statutes; and (4) any other offense to 
be so serious and compelling as to affect responsibility as a state contractor. For the purpose of this 
section, an individual or entity shall be presumed to have control of a company or organization if the 
individual or entity directly or indirectly, or acting in concert with one or more individuals or entities, owns or 
controls 25 percent or more of its equity, or otherwise controls its management or policies. Failure to 
disclose an offense may result in the termination of the contract. 

The Contractor certifies that neither it, its principals, or any subcontractor which the Contractor will utilize in 
furtherance of this agreement are presently debarred, suspended, proposed for debarment, declared 
ineligible or voluntarily excluded from participation in this Agreement by any federal department or agency 

1.46. Materials and Workmanship 
The Contractor shall perform all work and furnish all supplies and materials, machinery, equipment, 
facilities, and means, necessary to complete all the work required by this Contract, within the time specified, 
in accordance with the provisions as specified. 

The Contractor shall be responsible for all work put in under these specifications and shall make good, 
repair and/or replace, at the Contractor's own expense, as may be necessary, any defective work, material, 
etc., if in the opinion of agency and/or Procurement and Contracts said issue is due to imperfection in 
material, design, workmanship or Contractor fault. 

1.47. Industry Standards 
If not otherwise provided, materials or work called for in this contract shall be furnished and performed in 
accordance with best established practice and standards recognized by the contracted industry and comply 
with all codes and regulations which shall apply. 

1.48. Implied Requirements 
All products and services not specifically mentioned in this contract, but which are necessary to provide the 
functional capabilities described by the specifications, shall be included. 

1.49. New Materials, Supplies or Equipment 
Unless otherwise specified, all materials, supplies or equipment offered by the Contractor shall be new, 
unused in any regard and of most current design. All materials, supplies and equipment shall be first class 
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in all respects. Seconds or flawed items will not be acceptable. All materials, supplies or equipment shall 
be suitable for their intended purpose and, unless otherwise specified, fully assembled and ready for use on 
delivery 

1.50. Inspection 
The State reserves the right to reject, on arrival at destination, any items which do not conform with 
specification of the Contract. 

1.51. Acceptance 
No contract provision or use of items by the State shall constitute acceptance or relieve the Contractor of 
liability in respect to any expressed or implied warranties. 

1.52. Ownership 
All data, forms, procedures, software, manuals, system descriptions and work flows developed or 
accumulated by the Contractor under this contract shall be owned by the using agency. The Contractor may 
not release any materials without the written approval of the Lottery. 

1.53. Information/Data 
Any and all information/data required to be provided at any time during the contract term shall be made 
available in a format as requested and/or approved by the State. 

1.54. Certification of Materials Submitted 
The Bid document, together with the specifications set forth herein and all data submitted by the Contractor 
to support their response including brochures, manuals, and descriptions covering the operating 
characteristics of the item(s) proposed, shall become a part of the contract between the Contractor and the 
State of Kansas. Any written representation covering such matters as reliability of the item(s), the 
experience of other users, or warranties of performance shall be incorporated by reference into the contract. 

1.55. Transition Assistance 
In the event of contract termination or expiration, Contractor shall provide all reasonable and necessary 
assistance to State to allow for a functional transition to another vendor. 

1.56. Integration 
This contract, in its final composite form, shall represent the entire agreement between the parties and shall 
supersede all prior negotiations, representations or agreements, either written or oral, between the parties 
relating to the subject matter hereof. This Contract between the parties shall be independent of and have 
no effect on any other contracts of either party. 

1.57. Modification 
See section 1.84 of this document. 

1.58. Severability 
See section 1.85 of this document. 

1.59. ADA Compliance and Accessibility 
The Contractor agrees that the products or services to be provided under the Contract shall comply with 
applicable state and federal law. 

Furthermore, the applications must meet all State of Kansas requirements for accessibility as defined in 
Kansas Information Technology Policy 1210 Revision 2 https://oits.ks.gov/kito/itec/itec-pol icies/itec-policy-
1210 Additional information is available at this link: http://oits.ks.gov/kpat/policy . 

1.60. Software Code and Intellectual Property Rights 
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As applicable, all original software and software code and related intellectual property developed or created 
by the Contractor in the performance of its obligations under the Contract or any Task Order issued under 
the Contract, shall become the sole property of the State of Kansas. The Contractor will surrender all 
original written materials, including any reports, studies, designs, drawings, specifications, notes, 
documents, software and documentation, computer-based training modules, electronically or magnetically 
recorded material, used to develop this software and/or software code and related intellectual property to 
the state entity for which it was developed. 

1.61. Contract Terms and Priority of Document 
1.61. 1 Authority of Kansas Lottery. On all questions concerning the interpretation of the specifications, the 
acceptability and quality of material furnished and/or work performed, the classification of material, the 
execution of the work, the assessment of liquidated damages, and the determination of payment due or to 
become due, the decision of the Lottery shall be final and binding, except in the event either party has other 
remedies under the terms of this contract. 

In the event there are any disagreements between the parties with regards to the application of this Contract 
or the requirements of the Lottery arising from any interpretation of the Request for Proposal, future terms 
agreed between the parties for this Contract, or otherwise, Contractor agrees to defer to the reasonable 
interpretations of the Lottery as from time to time may be made by the Lottery. This provision applies to all 
matters including those arising from disputes concerning whether Contractor is required to provide some 
service or item including scope of work issues and whether particular items or services were included in the 
scope of work agreed to by the parties in this Contract, RFP, questions and answers of the parties, or 
otherwise. In summary, if both parties have a reasonable interpretation regarding application of the 
Contract, Contractor agrees to defer to The Lottery's interpretation. 

The requirements in this Section shall apply to any change orders, Contract modifications, or other 
deviations to this Contract. Failure to receive the prior written and express approval of The Lottery prior to 
implementing any changes to the requirements provided for hereunder, for which requests for extra or 
additional compensation are thereafter submitted by the Contractor to The Lottery, shall impose no liability 
for payment upon The Lottery and may be rejected by The Lottery without recourse. 

1.61.2 Contractor's Conflicting and Supplemental Terms. Where terms and conditions specified in the 
Contractor's Proposal differ from the terms in this RFP, the terms and conditions of this RFP shall apply. 
Where terms and conditions specified in the Contractor's Proposal supplement the terms and conditions in 
this RFP, the supplemental terms and conditions shall apply only if specifically accepted by the Lottery in 
writing are set forth in Section 5.0 of this contract. 

1.61.3 Section intentionally left blank. 

1.61.4 Term. The Contract shall be for a term effective September 6, 2017 with a Commencement or 
Implementation date beginning July 1, 2018 and running through June 30, 2028, (assuming that the Lottery 
is renewed past its current "sunset" provision of July 1, 2022. If it is not extended past that dale, then the 
contract will terminate on July 1, 2022). In terms of the Commencement/Implementation Date, the Lottery 
and Contractor assure that all interim milestones and testing will be reasonably met and will work in good 
faith to adjust such date as needed given the delay in contract execution. The Lottery and Contractor agree 
to take any and all actions necessary to expedite tasks, approval and milestones in the agreed 
implementation schedule in order to achieve the Commencement/Implementation Date. The Contract may 
be extended or renewed at the option of the Lottery for additional periods of up to five (5) years as may be 
agreed upon with the Contractor. The Lottery will notify Contractor in writing of its intent to extend or renew 
the Contract not later than ninety (90) days before the end of the current Contract period. 

1.61.5 Terms of Payment. Fixed Pricing and Payment. As full and complete compensation for all work 
performed for the Lottery under the Contract, the Lottery shall pay the Contractor the expenses, charges 
and costs, as ultimately determined in accordance with this contract the successful Contractor's proposal 
and any negotiations thereafter memorialized. The Lottery shall not be liable for any expenses the 
Contractor pays or incurs or any charges or costs billed to the Lottery under the Contract unless set forth in 
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the Contract. Except as set forth in the Contract, the Contractor shall supply, at its sole expense, all staff, 
equipment, tools, materials or supplies to accomplish the work to be performed pursuant to the Contract. 

1.61.6 Payment Remedies. The Lottery's payment of expenses, charges and costs is subject to all 
remedies afforded to the Lottery under law and pursuant to the provisions of section 1. 75, Remedies 

1.62. Warranties 
1.62.1 Contractor Warranties. For the term of the Contract and for a period of one (1) year following the 

termination or expiration of the Contract, the Contractor warrants that: 

1.62.1.1 The design, development, quality and execution of all deliverables to be provided under the terms 
of the Contract are fully consistent with the representations stated in the Contractor's Proposal, as that 
Proposal may be supplemented or amended in compliance with all applicable procurement or contract 
requirements; 

1.62.1.2 The deliverables provided under the Contract, shall in all respects conform to, and function in 
accordance with, the approved specifications and designs. Without limiting the generality of the foregoing, 
the Contractor specifically warrants that the lottery gaming system will permit the generation of tickets only 
pursuant to, and in accordance with, legitimate plays from authorized entities, that the lottery gaming system 
will authorize payment only on legitimate winning tickets, if a game design so provides, that the lottery 
gaming system will correctly and consistently limit plays on any given number or numbers and that prize 
payments on tickets that are printed as winning tickets on their face shall be uniformly consistent with the 
approved prize structure. 

1.62.1.3 The lottery draw game tickets and all information technology equipment and hardware associated 
with the lottery gaming system to be delivered pursuant to the Contract are required for the particular 
purpose of issuance, distribution and sale to the public in a Lottery program supervised by the Lottery. The 
Contractor acknowledges that the Lottery is relying on the Bidder's skill and judgment to furnish lottery 
gaming system equipment and hardware that is fit, in all respects, for that purpose. The Bidder warrants 
that the lottery draw game tickets and lottery gaming system equipment and hardware will be fit for such 
purpose. 

1.62.1.4 Any Software used pursuant to the Contract that is created to meet the requirements of the Lottery 
for the lottery gaming system or to perform the Contract and all modifications to Software to meet the 
requirements of the Lottery or to perform the Contract (collectively, "Customized Software") is fit for the 
particular purpose for which the Customized Software is created or modified and the Customized Software 
will operate and perform in accordance with the functions and Specifications set forth in the Contract. The 
Lottery hereby notifies the Contractor that the Lottery is relying upon the Contractor's skill and judgment to 
create and modify suitable Customized Software for the Lottery's particular purpose. 

1.62.1.5 Any Software developed by or owned by the Contractor prior to the award of the Contract and used 
to perform the Contract ("Proprietary Software") and any Software developed or owned by the Contractor's 
Subcontractors and used to perform the Contract ("Subcontractor Proprietary Software") is fit for the 
particular purpose for which it is used under the Contract (operation and maintenance of lottery gaming 
system) and the Proprietary Software and Subcontractor Proprietary Software will operate and perform in 
accordance with the functions and Specifications set forth in the Contract. The Lottery hereby notifies the 
Contractor that the Lottery is relying upon the Contractor's skill and judgment to select and furnish suitable 
Proprietary Software and Subcontractor Proprietary Software for the Lottery's particular purpose. 

1.62.1.6 Any commercial off-the-shelf Software acquired from a third party and used without modification to 
perform the Contract ("Commercial Software") is merchantable. 

1.62.1. 7 All Software used to perform the Contract is not incompatible with the Software and hardware 
currently used by the Lottery and more particularly described in the RFP or with any Software or hardware 
used or required by the Contractor or its Subcontractors to perform the Contract. "Incompatibility" shall 
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include, but is not limited to: the creation of errors in data; the loss of data; the inability to access data or to 
perform work under the Contract; and delays and stoppages in the performance of work under the Contract. 

1.62.1.8 All goods and services offered under this agreement by Bidder shall be provided with the highest 
security and reliability measures available. 

1.62.2 Warranty Work. Contractor shall repair or replace, within a commercially reasonable time and at its 
sole cost and expense, all equipment, hardware and software failing to comply with the warranties granted 
in this section. If the Contractor fails to repair or replace such equipment, hardware or software within a 
commercially reasonable time, the Lottery may, in its sole discretion, act to repair or replace the faulty 
equipment, hardware or Software and the Contractor shall reimburse the Lottery for all costs incurred by the 
Lottery to repair or replace the same. 

1.62.3 Manufacturer's Warranties. The Contractor shall ensure that the manufacturer's warranty for 
Commercial Software is given directly to the Lottery by the manufacturer or is assigned to the Lottery in 
accordance with the requirements of the manufacturer. 

1.63. Software Licensing and Ownership 
1.63.1 Customized Software. The Lottery shall have all ownership rights in all Customized Software and 
associated documentation. 

1.63.2 Proprietary Software. Contractor grants the Lottery during the Period of Contract a non-revocable, 
nontransferable, and non-exclusive license to use, maintain and enhance all Proprietary Software and 
related documentation. The Lottery's license includes the right to all updates, upgrades, or other 
enhancements produced by or for the Contractor. The payments paid by the Lottery, as ultimately 
determined in accordance with Part 5, RFP-compliant Price Proposal, the successful Contractor's proposal 
and any negotiations thereafter memorialized shall be the sole source of payment for the cost of such 
updates, upgrades, or other enhancements during the term of the Contract. The Contractor may charge a 
commercially reasonable additional license fee for updates, upgrades, or other enhancements following the 
expiration or termination of the Contract. 

1.63.3 Subcontractor Proprietary Software. The Contractor shall obtain, at no additional cost to the Lottery, 
a perpetual, non-revocable, non-transferable, and non-exclusive license to use, maintain and enhance all 
Subcontractor Proprietary Software and related documentation. The Lottery's license shall include the right 
to updates, upgrades, or other enhancements produced by or for the Subcontractor. The payments paid by 
the Lottery, as ultimately determined in accordance with Part 5, RFP-compliant Price Proposal, the 
successful Contractor's proposal and any negotiations thereafter memorialized, shall be the sole source of 
payment for the cost of such updates, upgrades, or other enhancements during the term of the Contract. 

1.63.4 Commercial Software. Contractor shall procure all Commercial Software and related documentation 
in the Lottery's name. All licensing, rights or remedies granted by the Commercial Software manufacturer to 
consumers of its Software shall be granted directly to the Lottery. The Contractor shall obtain all 
maintenance and all updates, upgrades, or other enhancements to Commercial Software during the term of 
the Contract. The payments paid by the Lottery, as ultimately determined in accordance with Part 5, RFP
compliant Price Proposal, the successful Contractor's proposal and any negotiations thereafter 
memorialized, shall be the sole source of payment for the cost of such updates, upgrades, or other 
enhancements during the term of the Contract. Contractor shall notify the Lottery of its use of Commercial 
software, in writing, before usage. 

1.63.5 Delivery of Software to the Lottery. The Contractor shall promptly provide all software and 
associated documentation to the Lottery upon request or upon termination or expiration of the Contract. 

1.63.6 Inventory of Software. The Contractor shall provide an inventory of all software and related 
documentation used or required to perform the RFP within thirty (30) days of the Effective Date of the 
Contract and no less than every six (6) months thereafter. 
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1.63. 7 Equipment and Software Corrections and Upgrades. The Contractor's services shall include 
software fixes to all software errors, design defects, and improved versions of the software to sustain 
performance or correct performance problems, to otherwise meet or continue to meet defined requirements. 
Included also will be field maintenance and engineering changes for terminals and equipment which fail to 
continue to meet requirements. Equipment and software changes necessary simply to support increased 
volumes of transactions from an existing retailer base must be included in the Contractor's base price for the 
system. 

Changes and enhancements to the equipment and software which exceed contract specified and current 
requirements (and which are not otherwise accommodated by the pricing matrixes and Lottery specified 
options) (collectively, "Enhancements") such as additional terminal peripherals, new terminal types, 
administrative reporting changes, new retailer user interface features, or a new gaming format, will be 
handled as follows: 

1.63. 7.1 Software Enhancements are included in the base price, even if additional development is required 
to create or adapt software for the Lottery's needs. 

1.63. 7.2 Capital equipment, facilities or substantive service Enhancements will be negotiated. 

Notwithstanding the above, it is agreed that the Contractor shall not be required to commence programming 
under this Section ~ with respect to any proposed software Enhancement unless and until: (a) the 
Contractor shall have received a final written request for such proposed Enhancement based upon final 
written specifications signed by the Executive Director or Deputy Executive Director, and (b) the 
implementation of each other software Enhancement, additional game, game enhancement or modification, 
or new written report or modification previously requested by the Lottery shall have been successfully 
accomplished, unless otherwise agreed. 

1.64. Source Code Escrow 
1.64.1 Escrow. Upon the written request of the Lottery, Contractor shall escrow the following with an 
escrow agent acceptable to the Lottery: one (1) copy of all source code for Proprietary Software used in 
performance under the Contract; one ( 1) copy of all documentation related to the development and 
maintenance of the Proprietary Software; one ( 1) copy of all source code for Subcontractor Proprietary 
Software; and, one (1) copy of all documentation related to the development and maintenance of the 
Subcontractor Proprietary Software. Escrowed documentation shall include, but is not limited to, build 
instructions, programming documentation, configuration information, Software development tools, compilers, 
linkers, libraries and any other documentation or resources used by the Contractor or Subcontractor's 
programmers to understand the source code or to develop, compile, maintain, or update the escrowed 
Software. If any such documentation is reasonably available from a commercial source other than the 
Software owner, the Software owner may substitute in escrow a written identification of that particular 
documentation and its commercial source. Escrowed documentation shall further include a list of the 
primary programmers involved in the development and maintenance of the Software and their home 
addresses and telephone numbers. Contractor and Subcontractors shall update the source code and 
documentation when a new version of the escrowed source code is used under the Contract. 

1.64.2 Non-Encryption. Contractor and Subcontractors shall warrant in the escrow agreement that the 
escrowed source code and documentation is not encrypted and is accessible to the Lottery if released under 
the terms of the escrow agreement. 

1.64.3 Verification. The Lottery may, in its discretion, require the verification of the escrow of source code 
and documentation by the escrow agent, a third party verification service or by other parties acceptable to 
the Lottery and the Software owner. 

1.64.4 Transfer to Escrow Agent, Destruction of Escrowed Items and Termination. Contractor and all 
Subcontractors shall transfer all right, title and ownership to the escrowed source code and documentation, 
including updates, to the escrow agent, subject to the terms of the escrow instructions. The escrow 
instructions shall provide that the escrow agent will destroy the escrowed Software and documentation upon 
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the termination of the escrow or return it to the Software owner in a specified manner. The escrow 
instructions shall authorize termination of the escrow by a mutual, written agreement of the parties or upon 
written notice from the Lottery. 

1.64.5 Release from Escrow. The escrow instructions shall authorize the escrow agent to release the 
escrowed source code and documentation to the Lottery upon the Lottery's provision of evidence 
satisfactory to the escrow agent of the following: 

1.64.5.1 The Software owner is no longer maintaining the Software and no successor approved by Lottery is 
maintaining the Software. The parties stipulate that the Software owner's written refusal to maintain the 
escrowed Software and the failure of the Software owner to respond within two (2) weeks to a written 
request to maintain the escrowed Software with an affirmative, written promise to maintain the Software 
shall be satisfactory evidence that the Software owner is not maintaining the Software. The parties further 
stipulate that the failure of the promising party to maintain the Software within two (2) weeks of such 
affirmative, written promise shall be satisfactory evidence that the Software owner is not maintaining the 
Software. 

1.64.5.2 The Contractor or Subcontractor owning the Software is the subject of a petition or proceeding 
under the U.S. Bankruptcy Code, either voluntary or involuntary, and such petition or proceeding is not 
dismissed within sixty (60) days after its initiation. 

1.64.5.3 The Contractor or Subcontractor owning the Software becomes insolvent or admits either 
insolvency or a general inability to pay its debts as they become due. 

1.64.6 Lottery's Rights Upon Release. Upon release of the source code and documentation, the Lottery 
shall have all rights to use, maintain and enhance the Software as provided in the license granted pursuant 
to section 3.63, Software Licensing and Ownership. The Lottery may engage non-employees to assist in 
the exercise of such rights, including former employees or contractors of the Software owner. 

1.64. 7 Escrow Costs. The Contractor shall pay for all the costs of the escrow during the term of the 
Contract. The Lottery shall pay the costs of the escrow following termination or expiration of the Contract 
and all provisions of this section 3.64 Source Code Escrow shall continue to apply to the escrow. If the 
Lottery requires third party verification of the escrowed Software and documentation, the Lottery shall pay 
the costs of such verification. 

1.64.8 Bankruptcy Provisions. This escrow agreement is an agreement supplementary to the licensing of 
the Proprietary Software and Subcontractor Proprietary Software as provided by 11 U.S.C. Section 365(n). 
If the Contract, the escrow agreement or the license of the Proprietary Software or Subcontractor 
Proprietary Software is rejected by the Contractor or Subcontractor as a debtor in possession or a trustee or 
by any other person or entity under the U.S. Bankruptcy Code, the Lottery may elect to retain its rights as 
provided in 11 U.S.C. Section 365(n). The source code and documentation deposited under this escrow 
agreement are an "embodiment" of "intellectual property" as those terms are used in 11 U.S.C. Section 
365(n) 

1.65. Ownership of Materials and Information 
Except as otherwise agreed to in writing by the Lottery or otherwise specifically provided otherwise in the 
Contract, the Lottery shall retain all rights to hardware and other goods delivered by the Contractor in 
performing under the Contract, and to information, materials, procedures, processes and data developed, 
derived, documented, stored, or furnished by the Contractor under the Contract. Information, materials, 
procedures, processes and data includes reports, documents, pamphlets, advertisements, books, 
magazines, surveys, studies, computer programs, films, tapes, sound reproductions and all information 
originating from Contractor's performance and delivery under the Contract. 

1.66. Indemnification -Third Party Claims - General 
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The Contractor must provide a trustworthy, secure ICS compatible with the Contractor's System. The 
Contractor will select the ICS Bidder provided, however; the Lottery has the right to disapprove the 
proposed Bidder. 

INDEMNIFICATION-THIRD PARTY CLAIMS - GENERAL. Notwithstanding any limitation in this Contract, 
and to the fullest extent permitted by law, Contractor shall defend and hold harmless lndemnitees for and 
against any and all suits or claims of any character (and all related damages, settlement payments, 
attorneys' fees, costs, expenses, losses or liabilities) by a third party which are attributable to bodily injury, 
sickness, disease or death, or to injury to or destruction of tangible property arising out of or in connection 
with the goods or services acquired hereunder or caused in whole or in part by any act or omission of the 
Contractor, its subcontractors, their employees, workmen, servants, agents, or anyone directly or indirectly 
employed by them or anyone for whose acts any of them may be liable, regardless of whether or not caused 
in part by an lndemnitee, and whether or not such claims are made by a third party or an lndemnitee; 
however, if an lndemnitee's negligent act or omission is subsequently determined to be the sole proximate 
cause of a suit or claim, the lndemnitee shall not be entitled to indemnification hereunder. The Contractor 
shall be given timely written notice of any suit or claim. Contractor's obligations hereunder are in no way 
limited by any protection afforded under workers' compensation acts, disability benefits acts, or other 
employee benefit acts. This Section shall not negate, abridge, or reduce any other rights or obligations of 
indemnity which would otherwise exist. The obligations of this Section shall survive termination, 
cancelation, or expiration of this Contract. This Section shall be construed fairly and reasonably, neither 
strongly for nor against either party, and without regard to any clause regarding insurance. As used in this 
Section, "lndemnitees" means the State of Kansas, the Lottery, its Commissioners and all their respective 
officers, agents and employees. 

The Contractor, as part of its duty of indemnification, is required to defend and hold harmless the State from 
any costs arising out of the prosecution or defense of any action arising out of the Contractor's performance 
under this Contract, including any action affecting the payment or denial of the payment of lottery winnings 
in whole or in part. The Contractor shall notify the Lottery of the filing of any such litigation, and the Lottery 
shall give the Contractor written notice of any such claim, in the event such claim comes to the attention of 
the Lottery first. The Lottery shall have the right, but not the obligation, to participate in the litigation and, 
subject to prior review and discussion, shall also have the right to ultimately decide matters concerning any 
litigation arising out of the action affecting the payment or nonpayment of lottery winnings. 

Contractor also agrees to advise the Lottery of any claims asserted or brought against Contractor arising 
from this Contract and which may potentially expose the Lottery to liability and to coordinate with the Lottery 
on any issues of governmental or public interest or concern relating to the Lottery and/or this Contract. In 
the event of participation by the Lottery in the defense of any claim, which shall be solely at the discretion of 
the Lottery, the Lottery shall be responsible for its own costs and expenses. If the Lottery, in its sole 
discretion, determines that the action may expose the Lottery to liability, the Contractor will not settle any 
such claims arising hereunder without the express prior written permission of the Lottery. The Contractor 
will, in all instances, bear its own attorneys' fees and expenses, and failure to comply herewith will entitle the 
Lottery to make appropriate deductions from the monthly fixed fee due to the Contractor or to draw upon the 
security pursuant to this Contract. 

The Contractor further agrees that in the event it is requested to produce in any litigation any document or 
information referring or relating to the State or the Lottery, it shall not produce the requested material before 
it has notified the Lottery and provided it a reasonable opportunity to appear and object to the production or 
revelation of the Lottery's material or information. the Lottery will inform the Contractor when a request is 
made for it to produce a document or information in litigation that refers to or relates to the Contractor. 

INDEMNIFICATION-INTELLECTUAL PROPERTY. 
(a) Without limitation and notwithstanding any provision in this Contract, Contractor shall, upon receipt of 
notification and to the fullest extent permitted by law, defend, hold harmless and indemnify the Lottery and 
its respective Commissioners, officers, agents and employees against all actions, proceedings or claims of 
any nature (and all damages, settlement payments, attorneys' fees (including inside counsel), costs, 
expenses, losses or liabilities attributable thereto) by any third party asserting or involving an IP right related 
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to an acquired item. The State shall allow the Contractor to defend such claim so long as the defense is 
diligently and capably prosecuted. The State shall allow Contractor to settle such claim so long as all 
settlement payments are made by Contractor and the settlement does not impose a non-monetary 
obligation upon the State. State shall reasonably cooperate with Contractor's defense of such claim. 
(b) In the event an injunction or order shall be obtained against State's use of any acquired item, or if in 
Contractor's opinion, the acquired item is likely to become the subject of a claim of infringement or violation 
of an IP right, Contractor shall, without in any way limiting the foregoing, and at its expense, either: 
(1) procure for State the right to continue to use, or have used, the acquired item, or 
(2) replace or modify the acquired item so that it becomes non-infringing but only if the modification or 
replacement does not adversely affect the specifications for the acquired item or its use by State. 
If neither (1) nor (2), above, is practical, State may require that Contractor remove the acquired item from 
State, refund to State any charges paid by State therefor, and take all steps necessary to have State 
released from any further liability. 
(c) The Contractors obligations under this paragraph do not apply to a claim to the extent that the claim is 
caused by the Contractor's compliance with specifications furnished by the State: 
( 1) unless Contractor knew its compliance with the State's specifications would 

infringe an IP right, or 
(2) if the State knowingly relied on a third party's IP right to develop the specifications provided to Contractor 
and failed to identify such product to Contractor. 
(d) As used in this Section, these terms are defined as follows: "IP right(s)" means a patent, copyright, 
trademark, trade secret, or any other proprietary right. "Acquired item(s)" means the rights, goods, or 
services furnished under this Contract. "Specification(s)" means a detailed, exact statement of particulars 
such as a statement prescribing materials, dimensions, and quality of work. 
(e) Contractor's obligations under this clause shall survive the termination, cancellation, rejection, or 
expiration of this Contract. 

1.67. Insurance and Bonding 
1.67.1 Insurance 

1.67.1.1 The Contractor shall, for the duration of the Contract, maintain in effect all insurance as required 
herein and comply with all limits, terms and conditions stipulated therein, and provide continuous proof 
thereof to the Lottery. Policies shall provide, or be endorsed to provide, all required coverage. Prior to 
beginning any work, or within two (2) weeks after notification of award, whichever is earlier, the Contractor 
shall provide certificate(s) or certified endorsement(s), as applicable, of the insurance required. Failure to 
provide the proof of insurance as required may, at the Lottery's option, result in termination of the Contract. 
The Contractor shall not commence work under the Contract until evidence of all required insurance is 
provided to the Lottery. 

1.67.1.2 Insurance, except for Workers Compensation, required by this section shall, as applicable, name 
the Lottery as an additional named insured, to the extent of the liabilities assumed by the Contractor, or loss 
payee, as the Lottery's interests may apply; provided, however, that the Lottery shall be named a loss payee 
as set forth in the pertinent section of the RFP. All insurance shall be with insurers rated A-VII or better in 
the latest Bests Rating Guide and in good standing and authorized to transact business in Kansas. The 
coverage provided by such policies shall be primary to any coverage of the Lottery on or related to the 
Contract and shall provide that the insurance afforded applies separately to each insured against whom a 
claim is made, except with respect to the limitation of liability. All required policies shall require thirty (30) 
days' notice to the Lottery, by certified or registered mail, return receipt requested, prior to any cancellation, 
refusal to renew or any material change in the nature or extent of the coverage provided. If any of the 
liability insurance required under the Contract is arranged on a "claims made" basis, "tail coverage" will be 
required at the completion of the Contract for a duration of twenty-four (24) months thereafter. Contractor 
shall be responsible for furnishing certification of "tail coverage" or continuous "claims made" liability 
coverage for twenty-four (24) months following contract completion. Continuous "claims made" coverage 
will be acceptable in lieu of "tail coverage" provided the retroactive date is on or before the effective date of 
the Contract or twenty-four (24) months "prior acts" coverage is provided. Contractor waives all rights 
against the Lottery and its agents, officers, directors and employees for recovery of damages to the extent 
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these damages are covered by the required policies. Policies may contain deductibles but such deductibles 
shall not be deducted from any damages due to the Lottery. 

1.67.1.3 By requiring insurance herein, the Lottery does not represent that coverage and limits will 
necessarily be adequate to protect the Contractor and such coverage and limits shall not be deemed as a 
limitation on the Contractor's liabilities under the indemnities granted to the Lottery. 

1.67 .1.4 Contractor shall maintain the following insurance with companies authorized to do business in the 
state of Kansas in amounts not less than the following: 

1.67.1 .4.1 Worker's Compensation Insurance in amounts as required by Kansas law. 

1.67.1.4.2 Automobile Liability including non-owned and hired as required by Kansas law. 

1.67.1.4.3 Commercial General Liability (CGL) and, if necessary, commercial umbrella or excess liability 
with a limit of not less than $10,000,000 for each occurrence. The Schedule of Underlying Insurance in the 
Umbrella Policy shall include the CGL, the auto policy and the Employer's Liability Policy. 

1.67.1.4.4 Comprehensive Crime with a liability limit of $10,000,000 per occurrence having at least the 
following coverages: dishonesty (blanket coverage), forgery, credit card forgery, theft (inside and outside), 
embezzlement, wire transfer fraud, computer fraud or theft and other dishonest acts of any employee or 
agent whose duties are to provide services under the Contract. The Lottery shall be named a loss payee on 
all Comprehensive Crime policies. In lieu of Comprehensive Crime insurance, the Contractor may acquire a 
"DDD" (disappearance, dishonesty and disaster) bond or fidelity bond with the same limits, coverages, and 
other terms as set forth herein for a Comprehensive Crime insurance policy. 

1.67.1.4.5 Property Insurance for all direct physical loss to computer hardware and software, including 
mechanical breakdown and extra expense. Limits should be consistent with valuation of hardware, software 
and time required to restore operations. 

1.67.1.4.6 Technology Errors and Omissions coverage with a liability limit of $10,000,000 per Claim. 
Coverage shall indemnify the Contractor and pay on behalf of Contractor to the Lottery for loss which may 
be incurred due to computer error, machine error, any communication line problems caused by Contractor, 
its officers, employees, agents, subcontractors or assigns, regardless of negligence. 

1.67.1.4. 7 Cyber Risk having the following coverages: information or identity theft, liability for misuse or 
disclosure of third party data, liability for loss of data, outages or spread of viruses, attacks, destruction or 
disclosure of data or electronic information with a liability limit of $10,000,000 per Event. 

1.67.1.4.8 Errors and Omissions. The Contractor shall maintain professional liability errors and omissions 
insurance of not less than $10,000,000 (ten million dollars) to be in force and effect during the term of the 
Contract, and one (1) year thereafter. To the extent not covered by other insurance required herein, 
coverage shall include direct loss due to computer error, machine error, system down time, hardware or 
software problems or errors caused by the negligence of the Contractor, its officers, employees, or 
subcontractors, and any other error or omission caused by the negligence of the Contractor, its officers, 
employees, or subcontractors. 

1.67.1.4.8.1 Coverage will be obtained to indemnify the Lottery for 100 percent (100%) of prizes the Lottery 
becomes legally obligated to pay as a result of any negligent error or omission on the part of the Contractor, 
contractor-supplied equipment or services, or a subcontractor of the Contractor up to the full value of the 
policy. 

3.67.1.4.8.2 The Contractor must provide self-insurance to cover any liability for over redemption over and 
above the value of the errors and omissions policy. 
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1.67.1.5 Neither the Kansas Lottery nor the state shall be required to purchase any insurance against loss 
or damage to any personal property nor shall they establish a "self-insurance" fund to protect against any 
loss or damage. Subject to the provisions of the Kansas Tort Claims Act, the Contractor shall bear the risk 
of any loss or damage to any personal property. 

1.67.1.6 Nothing in this section shall be construed to be a limitation on the total liability of the Contractor for 
any losses suffered by Lottery. 

1.67.2 Bonding 

a. Within thirty (30) calendar days of the effective date of the Contract, the Contractor shall procure, at its 
own cost, and submit to the Lottery a performance bond payable to the Lottery in the amount of five million 
dollars ($5,000,000) for the period of performance and conditioned on Contractor's faithful performance. 
The bond shall be in a form approved by the Lottery. The Contractor shall pay the premiums on the 
performance bond. In the event that the Contractor or any officer, director, employee or agent of the 
Contractor or any subcontractor or any parent or subsidiary corporation of the Contractor or subcontractor 
fails to fully and faithfully perform each material requirement of the Contract, including without limitation the 
Contractor's obligation to indemnify the Lottery and pay damages to the Lottery, the performance bond shall 
be forfeited to the Lottery. The bond shall be in a form customarily used in the lottery industry, and be 
acceptable to the Lottery, and shall be written by a surety authorized to do business in Kansas and that is 
acceptable to the Lottery. The bond shall be in effect at all times during the term of the Contract and any 
extensions or renewals thereof and for ninety (90) days following the conclusion of the Contract. The 
Contractor warrants that it will maintain the required performance bond coverage as described herein 
without any lapse in coverage. Based upon Contractor's performance during the initial contract term, the 
Lottery reserves the right to discontinue performance bond requirements for any contract extensions. 

b. Failure on the part of the Contractor to furnish such bond, or other proof of bond coverage acceptable to 
the Lottery within thirty (30) days of contract execution, or to maintain the bond in full force and effect during 
the term of the Contract and any extension or renewal thereof, unless Lottery discontinues performance 
bond requirements at its sole discretion, shall be a material breach of the Contract and shall be considered 
cause for the Lottery to declare the Contractor in default under the Contract. The Lottery's receipt of such 
bond(s) or other proof of coverage does not constitute approval of the bonds' coverage nor do the bonds 
relieve the Contractor from the faithful and honest performance of the Contract. 

c. The bond shall specifically refer to the Contract and shall bind the surety to all of the terms and conditions 
of the Contract. The performance bond shall be forfeited if the Contract is terminated due to the 
Contractor's default, breach of the Contract by the Contractor, or the Contractor's bankruptcy, whether 
voluntary or involuntary. The bonding company shall be authorized to do business in the state of Kansas. 

1.68. Subcontracting and Assignment 
Contractor shall not subcontract or assign its duties under the Contract without the prior written approval of 
the Lottery. The Lottery may, in its sole discretion, impose reasonable requirements upon the Contractor 
prior to the approval of any subcontract or assignment, including but not necessarily limited to payment of 
the costs of updated security and background investigations performed by or on behalf of Lottery. 
Acceptance of the Contractor's proposal specifying subcontracts shall constitute the Lottery's acceptance of 
the specified Subcontractors. Notwithstanding the Lottery's approval of any subcontract, the Contractor 
shall be solely responsible for the satisfactory performance of all Subcontractors and subcontracted services 
and for the compensation of all Subcontractors. The Contractor shall be and shall remain liable for all costs 
and damages to the Lottery caused by negligent performance or non-performance of the subcontracted 
services. The Contractor shall ensure that each Subcontractor agrees to comply with the terms of the 
Contract applicable to its scope of performance. 

1.69. Contractor Records and Audit Requirements 
1.69.1 Maintenance of Records 
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The Contractor shall maintain all electronic and hardcopy books, records, documents and other evidence 
pertaining to the administrative costs and expenses of the Contract to the extent and in such detail as shall 
properly reflect all revenues, all net costs, direct and apportioned, and other costs and expenses of 
whatever nature for which reimbursement is claimed under provisions of the Contract. Contractor shall 
maintain all records and documents relevant to the Contract for five (5) years from the date of final payment 
to Contractor. If an audit, litigation or other action involving records is initiated before the five (5) year period 
has expired, Contractor shall maintain records until all issues arising out of such actions are resolved, or 
until an additional five (5) year period has passed, whichever is later. If the legal existence of Contractor is 
terminated by bankruptcy or any other cause, all records related to the Contract in Contractor's possession 
shall become the property of the Lottery and Contractor shall immediately deliver such records to the 
Lottery. 

1.69.2 Availability of Records 
All records and documents relevant to the Contract shall be available for and subject to inspection, review or 
audit, and copying by the Lottery and other personnel duly authorized by the State, and by federal 
inspectors or auditors. The Contractor shall make its records available to such parties at all reasonable 
times, at either the Contractor's principal place of business or upon premises designated by the Lottery. 
The Contractor shall include a provision granting the Lottery access to each Subcontractor's records to the 
same extent as if the records were the Contractor's in every subcontract relating to the Contract. 

1.69.3 Audit 
The Lottery may require Contractor to engage and pay for an independent certified public accounting firm to 
perform an audit of Contractor's services in accordance with the American Institute of Certified Public 
Accountants Statement on Auditing Standards number 70 (Reports on the Processing of Transactions by 
Service Organizations) or service organization reporting standard, Statement on Standards for Attestation 
Engagements (SSAE) No. 16, as determined by the Lottery. If required by Lottery, the audit shall be 
performed annually and the Contractor shall submit a copy of the audit report to the Lottery upon the 
completion of each audit. The Lottery reserves the right: (a) to specify the type of report and the control 
objectives to be examined; (b) to approve the accounting firm chosen to perform the internal control audit; 
(c) to designate the period to be covered by the report and the date by which the report is due; and (d) to 
require that the first such internal control audit be conducted with in ninety (90) days of installing the lottery 
gaming system. 

1.69.4 Audit of Electronic Data Processing Applications 
Subject to the approval of the Lottery, the Contractor will contract with an Independent Certified Public 
Accounting (CPA) firm with experience in conducting audits of electronic data processing systems in 
accordance with standards established by the American Institute of Certified Public Accountants and the 
General Accounting Office for applications comparable to Lottery games application. The Contractor will 
require the accounting firm to perform an electronic data processing audit of general and application 
controls on the Lottery games and on the Contractor's quality control efforts. It is anticipated the audit will 
include a number of processing functions to be determined by the Lottery. The cost of these audits shall be 
borne by the Contractor and there shall be no additional charges billed to the Lottery for these audits. 

Each audit shall be conducted in accordance with generally accepted auditing standards for electronic data 
processing application reviews. The Contractor will require the accounting firm to make recommendations 
based upon such industry standards or any proprietary system of standards potentially utilized by said firm. 
The Lottery will use the findings and recommendations of such report(s) as part of its on-going Lottery 
games monitoring process. As required by the Lottery, the Contractor shall implement the audit 
recommendations. On a schedule determined by the Lottery, the Contractor shall submit periodic progress 
reports on the status of recommendation implementation. 

1. 70. Audit Exceptions 
If a federal or state audit indicates that payments to the Contractor fail to comply with applicable federal or 
state laws, rules or regulations, or the Contract, the Contractor shall refund and pay to the Lottery any 
compensation paid to Contractor arising from such noncompliance, plus costs, including audit costs. In the 
event that any audit discloses evidence of the Contractor's non-compliance with any contract term, the 
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Lottery expressly reserves the right to pursue any remedies available to it under law or contract, including 
the assessment of liquidated damages and termination of the Contract. 

1.71. Compliance with Law 
1.71.1 Compliance with Law, Licensing and Certifications 
Contractor shall comply with all requirements of federal and state statutes, rules, and regulations applicable 
to Contractor or to the services performed by Contractor pursuant to this Agreement. For the duration of the 
Contract, the Contractor shall maintain in effect, and have in its possession, all licenses and certifications 
required by federal, state and local laws, rules and regulations, including, but not limited to business and 
professional licenses. None of the Contractor's officers, directors, key employees and/or principal owners 
shall have any connection to any person or organization recognized by law enforcement officers as being a 
habitual criminal or member of any criminal cartel. 

1. 71.2 Non-discrimination 
The Contractor shall provide all services funded through or affected by the Contract without discrimination 
on the basis of race, color, national origin, religion, sex, age, or physical/mental impairment, and shall 
comply with all relevant sections of the following: Title VI of the Civil Rights Act of 1964; Section 504 of the 
Rehabilitation Act of 1973; The Age Discrimination in Employment Act of 1967; Title IX of the Education 
Amendments of 1972; The Age Discrimination Act of 1975; The American's With Disabilities Act of 1990; 
Executive Order 11246, as amended by Executive Order 11375; Department of Labor Regulations, codified 
at 41 CFR Part 60; Section 402 of the Vietnam Era Veterans Readjustment Assistance Act of 1974; and, 
United States Department of the Interior Regulations, codified at 43 CFR Part 17. The Contractor shall 
comply with pertinent amendments to such laws made during the term of the Contract and with all federal 
and state rules and regulations implementing such laws. The Contractor shall include this provision in every 
subcontract relating to the Contract. 

1. 71.3 Covenant Against Contingent Fees 
The Contractor warrants that no person or selling agent has been employed or retained to solicit or secure 
the Contract upon an agreement or understanding for a commission, percentage, brokerage or contingent 
fee, except bona fide employees or bona fide established agents maintained by the Contractor for the 
purpose of securing business. The Lottery has the right, in the event of breach of this clause by the 
Contractor, to annul the Contract without liability or, in its discretion, to deduct from the contract price or 
consideration or recover by other means the full amount of such commission, percentage, brokerage or 
contingent fee. 

1. 71.4 Ticket Purchase and Prize Payment Restrictions 
The contractor shall comply with the provisions of K.S.A. Supp. 74-8719 Et seq. and amendments thereto 
relating to the purchase of tickets and receipt of prizes. 

1.71.5 Conflicts 
The Contractor certifies and warrants that it presently has no interest and shall not acquire any interest, 
direct or indirect, that would conflict in any manner or degree with the performance of its services under the 
Contract. The Contractor shall not employ during the term of the Contract any person known to the 
Contractor to have any such conflicting interests. 

No member of the Lottery Commission, Executive Director, employee of the Lottery, or any person residing 
in the same household of any of the aforementioned, shall directly or indirectly, individually, as a member of 
a partnership or other association, or as a stockholder, director or officer of a corporation have an interest in 
a business which contracts under this RFP. 

During the period from the RFP release until the award of the contract, Bidders are prohibited from officially 
or unofficially making any employment offer or proposing any business arrangement whatsoever to any 
Lottery employee involved in the preparation of the RFP, evaluation of the proposals, the contract award, or 
contract negotiations. A Bidder making such an offer or proposition may be disqualified from further 
consideration, or the contract signed pursuant to this RFP may be terminated. These conditions continue 
for the contractor for a period of two years following the award. 
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The contractor may have access to private or confidential data maintained by the Lottery to the extent 
necessary to carry out its responsibilities under the contract. The contractor must comply with all the 
requirements of the Kansas Open Records Act in providing services under the contract. The contractor 
shall accept full responsibility for providing adequate supervision and training to its agents and employees to 
ensure compliance with said Act. No private or confidential data collected, maintained or used in the course 
of performance of the contract shall be disseminated by either party except as authorized by statute either 
during the period of the contract or thereafter. The contractor must agree to return any and all data 
furnished by the Lottery promptly at the request of the Lottery in whatever form it is maintained by the 
contractor. On the termination or such expiration of the contract, the contractor shall not use any of such 
data or any material derived from the data for any purpose, and where so instructed by the Lottery, shall 
destroy or render it unreadable. 

"Private data" includes but is not necessarily limited to names, addresses, Social Security numbers, e-mail 
addresses, telephone numbers, financial profiles, credit card information, driver's license numbers, medical 
data, law enforcement records, agency source code or object code, agency security data or information 
identifiable to an individual that relates to any of these types of information. The Contractor also 
acknowledges that during the performance of the Contract it will come into possession of material and 
information, financial, personnel, operations-related or otherwise that the Lottery regards as proprietary or 
confidential ("confidential data"). 

1.72.2 Strictest Confidence 
The Contractor agrees to use and hold such Personal and Confidential Information in the strictest 
confidence and shall not make use of it for any purpose other than the performance of the Contract. The 
Contractor shall only release Personal or Confidential Information to authorized employees or approved 
subcontractors requiring such information for purposes related to contract performance, and shall not 
release, divulge, publish, transfer, sell, disclose or otherwise make Personal and Confidential Information 
known to any other party without the Lottery's express written consent or as provided by law. 

1.72.3 Nondisclosure Agreement and Procedural Safeguards 
The Contractor agrees to release Personal and Confidential Information required for purposes related to 
contract performance only to employees or approved subcontractors who have executed a nondisclosure 
agreement, the terms of which have been previously approved by the Lottery. The Contractor shall maintain 
a log documenting the Personal and Confidential Information received in performance of the Contract, the 
purposes for which the information was received, who received, maintained and used the information, and 
the final disposition of the information. The Contractor's records shall be subject to inspection, review 
and/or audit in accordance with applicable, herein. The Contractor agrees to implement physical, electronic 
and managerial policies, procedures and safeguards to prevent unauthorized access, use or disclosure of 
Personal and Confidential Information in any form. 

1. 72.4 Action upon Termination of the Contract 
Upon termination of the Contract, for any reason, Contractor shall return or destroy all Personal and 
Confidential Information received from Lottery, or created or received by Contractor on behalf of Lottery. In 
the event that Contractor determines that returning or destroying the Personal and Confidential Information 
is infeasible, Contractor shall notify the Lottery of the conditions that make return or destruction infeasible. If 
the Lottery agrees that return or destruction of Personal and Confidential Information is infeasible, 
Contractor shall extend the protections of the Contract to such Personal and Confidential Information and 
limit further uses and disclosures of such Personal and Confidential Information to those purposes that 
make the return or destruction infeasible, for so long as Contractor maintains such Personal and 
Confidential Information. 
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The Lottery may, in its sole discretion, require that Contractor reassign or otherwise remove from performing 
services under the Contract, any staff member, Subcontractor, or Subcontractor staff member reasonably 
found unacceptable to the Lottery. 

1.73.1 Background Investigations During Contract Term 
The Lottery reserves the right to investigate personnel and any activities associated with the Contractor. 
The Contractor agrees to make its best efforts to cooperate with any such background investigation. In the 
event that any investigation discloses evidence of the Contractor's non-compliance with any Contract term, 
the Lottery expressly reserves the right to pursue any remedies available to it under law or contract, 
including the assessment of liquidated damages and termination of the Contract. 

1. 7 4. Cooperation of the Parties 
The Contractor and the Lottery shall cooperate fully, to work in good faith and mutually to assist each other 
in the performance of the Contract. In this connection, the parties will meet to resolve problems associated 
with the Contract. Neither party will unreasonably withhold its approval of any act or request of the other to 
which its approval is necessary or desirable. 

Should the Lottery obtain systems, equipment, materials or processes from a source other than the 
Contractor which would require the Contractor to cooperate or make changes in order to permit 
compatibility, then the Contractor shall cooperate under Lottery direction, and at the Contractor's cost, 
provided however, that the Lottery and the Contractor shall negotiate appropriate compensation to be paid 
to the Contractor in the event that the Lottery shall require material changes or implementation actions with 
respect to the system. 

1.75. Remedies 
1. 75. 1 Remedial Action 
In addition to any remedies available to the Lottery under law or equity, the Lottery may at its sole discretion 
require one or more of the following remedial actions, taking into account the nature of the deficiency, if any 
of the services or products do not conform to Contract requirements: (1) require the Contractor to take 
corrective action to ensure that performance conforms to Contract requirements; (2) reduce payment to 
reflect the reduced value of services received; (3) require the Contractor to subcontract all or part of the 
service at no additional cost to the Lottery; (4) withhold payment or require payment of actual damages 
caused by the deficiency; (5) withhold payment or require payment of liquidated damages; (6) secure 
alternative products or services and deduct the costs of products or services from payments to the 
contractor; or (7) terminate the Contract and seek any other remedies allowed by this agreement or by law 
pursuant to this section ~. Remedies, and sections. 

1. 75.2 Liquidated Damages 
Liquidated Damages Provisions. In all the liquidated damages sections, below, the Lottery and the 
Contractor agree that it would be extremely impractical and difficult to determine actual damages the Lottery 
would sustain, including those that negatively affect the image and reputation of the Lottery. The goods and 
services to be provided under the Contract are not readily available on the open market and the occurrence 
of any of the events covered below may delay and disrupt the Lottery's operations and lead to damages. 
Therefore, the parties agree that the liquidated damages as specified in all the sections below are 
reasonable and are not to be construed or applied as a penalty. The parties acknowledge on-going 
discussion related to Liquidated Damages as set forth in this contract and agree to formalize any agreement 
reached from said discussions in a written modification to this contract in the event the parties in fact reach 
mutual agreement on any such modification. Until such time any agreement may be reached, this Contract 
stands in its terms as currently written. Liquidated damages are not intended as either a penalty against the 
Contractor or windfall to the Lottery. The application of liquidated damages will be determined on a case
by-case basis taking into consideration the severity of the occurrence, the number of times the same or 
similar events have occurred, the Contractor's response to the occurrence and overall fairness to the 
interests of both the Contractor and the Lottery, and the estimated losses, with the understanding that the 
Lottery's decisions are at its sole and absolute discretion. Assessment of liquidated damages shall be in 
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addition to, and not in lieu of, such other remedies as may be available to the Lottery. Except and to the 
extent expressly provided herein, the Lottery shall be entitled to recover liquidated damages under each 
section applicable to any given incident. The Contractor shall continuously capture the information 
necessary and appropriate to determine whether any of the circumstances giving rise to the imposition of 
liquidated damages hereunder has occurred .. 

1.75.2.1 Notification of Liquidated Damages: Upon determination that liquidated damages are to (or may) 
be assessed, the Lottery shall notify the Contractor of the assessment in writing. The availability of any 
period of cure will depend on the situation and will be in the sole and absolute discretion of the Lottery. 

1.75.2.2 Conditions for Termination of Liquidated Damages: As determined appropriate by the Lottery, the 
following are the conditions under which the Contractor may obtain relief from the continued assessment of 
liquidated damages: 
i. Unless waived in writing by the Lottery, no liquidated damages imposed shall be terminated or 
suspended until the Contractor issues a written notice verifying the correction of the condition(s) for which 
liquidated damages were imposed and all corrections have been subjected to System testing or other 
verification at the discretion of the Lottery. 
ii. As appropriate, the Contractor shall conduct System testing of any correction as the Lottery deems 
necessary. Such testing shall be developed jointly by the Lottery and the Contractor and must be approved 
by the Lottery, including the test script, test environment, and test results. A notice of correction will not be 
accepted until verified by the Lottery. 

1.75.2.3 Severability of Individual Liquidated Damages: If any portion of the liquidated damages provisions 
is determined to be unenforceable in one or more applications, that portion remains in effect in all 
applications not determined to be invalid and is severable from the invalid applications. If any portion of the 
liquidated damages provisions is determined to be unenforceable, the other provision(s) shall remain in full 
force and effect. 

1.75.2.4 Waivers of Liquidated Damages: The waiver of any liquidated damages due the Lottery shall 
constitute a waiver only as to such specific liquidated damages and not a waiver of any future liquidated 
damages. Failure to assess liquidated damages or to demand payment of liquidated damages within any 
period of time shall not constitute a waiver of such claim by the Lottery. 

1. 75.2.5 Payment of Liquidated Damages: Assessed liquidated damages will first be deducted from any 
fees due from the Lottery to the Contractor, then, if necessary, from any Performance Bond(s) or Security 
Bond(s). In the event the amount due the Contractor is not sufficient to satisfy the amount of the liquidated 
damages, the Lottery will continue to deduct monies until the amount due is paid in full. The parties may 
agree to modify the payment schedule. 

1. 75.2.6 Applicability of Liquidated Damages and Pro-Rated Liquidated Damages: The Contractor shall not 
be required to pay liquidated damages for delays solely due to matters affected by force majeure or for time 
delays specifically caused by or approved by the Lottery. In all the below liquidated damages sections, the 
damages shall be pro-rated for partial periods. 

1.75.2.7 Liquidated Damages Stipulations: 
1. Conversion and Startup 

i. Condition: Bidder shall complete, except as otherwise approved by the 
Lottery in writing, all agreed upon implementation tasks and deliverables 
required pursuant to the Contract. 

ii. Damages: the Lottery may impose liquidated damages for each calendar 
day of delay as follows: 

(1) Unresolved errors or failures preventing the successful completion of User 
Acceptance Testing (UA T) as specified in the conversion plan - up to ten 
thousand dollars ($10,000) per day. 
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(2) Startup delays beginning with the Contract-agreed production conversion 
date - Up to one hundred thousand dollars ($100,000) per day. 

2. Timely and Accurate Deliverables 
i. Condition: Each and every deliverable must be accurate, available and 

on schedule as agreed upon by the parties. Deliverables include, but are 
not limited to, such things as reports, files, data and the like. 

ii. Damages: Up to two thousand five hundred dollars ($2,500) per day per 
deliverable. 

3. System Down 
i. Condition: The System shall be defined to be "down" if there is a total 

Network outage, terminal application failure, or any other condition for any 
reason that prevents: 

( 1) the execution of critical gaming functions such as those related to a game 
draw; and/or, 

(2) the occurrence of key transactions, such as activations, sales, cancels and 
validations by a retailer terminal or any other device provided by the Bidder 
and supported by the System. 

The Contractor has a cumulative grace period of three (3) minutes per day to 
resolve any and all issues causing the System "down" condition. The 
cumulative time during which the System is down during the day shall be 
the sum of all time during such daily operational sales period when the 
System is "down." To address chronic problems, in the event that two (2) 
downtime events of any length, for any reason, have already occurred in 
any seven (7) calendar day period, the grace period of three (3) minutes 
shall be rescinded. 

ii. Damages: Up to two thousand five hundred dollars ($2,500) for each 
one (1) minute of System downtime, or fraction thereof. 

4. System Degraded Performance 
i. Condition: The System shall evidence "degraded performance", for any 

reason, no more than one (1) hour during the operational sales period on 
any day. The total cumulative time during which the System performance 
is degraded during a day shall be the sum of all time during such daily 
operational sales period when the System performance is degraded. To 
address chronic problems, in the event that two (2) degraded time events 
of any length have already occurred in a seven-calendar day (7) period, the 
grace period of one (1) hour shall be rescinded. The System shall be 
considered as having degraded performance when: 

(1) Retailer terminals fail to meet the response time as stated in the 
Contractor's Proposal or as agreed to otherwise, or the System is incapable 
of meeting the throughput specifications provided in the Contract; 

(2) The System processes transactions from less than 95% of the installed and 
operational retailer terminals; 

(3) The System processes transactions from all terminals, but not for all 
gaming products, gaming functions (e.g., pay, cancel, etc.), or retailer
related activities; 

(4) Transactions are not logged to the System as required in the Contract or to 
the Lottery's ICS units; 

(5) Critical functions of System management and/or administration cannot be 
conducted by the management workstations. These include but are not 
limited to file transfers to the Lottery, and billing statements to retailers; 



Contract ID: 0000000000000000000043534 
Event ID: EVT0004770 

Page 25 

(6) Instant ticket inventory management is compromised, including the ability 
to receive, order, pack, ship, activate and/or settle instant tickets, etc. in a 
manner concordant with production schedules; 

(7) During a defined promotion period the System cannot issue tickets and/or 
conduct transactions to support the promotion; or 

(8) The number of active servers in the Gaming System falls below the 
standard established in the Contractor's Proposal. A Gaming System 
server is considered active if it is networked with the System, processing 
transactions real time, contains the correct software version, and is capable 
of taking over primary functions (e.g., failover). Those instances where a 
server contains a different software version as part of a staggered software 
update previously approved by the Lottery are not included in this sub-item. 

ii. Damages: 
(1) For conditions identified in 2, 3, 6 and 7 above, up to thirty thousand dollars 

($30,000) per hour may be assessed for each hour of degraded 
performance, or fraction thereof. 

(2) For conditions identified in 1, 4, 5 and 8 above, up to five thousand dollars 
($5,000) per hour may be assessed for each hour of degraded 
performance, or fraction thereof. 

5. Terminal Field Service 

The Contractor shall ensure the timely repair or replacement of inoperable 
terminals. The Lottery will determine whether a terminal is inoperable. 
Terminals will be considered inoperable if: 

• There is no ticket stock available at the retailer location; 
• The terminal cannot perform any or all of the following functions: sell tickets; 

validate tickets, cancel and process claims (including instant ticket 
validations); and/or 

• The terminal cannot print tickets that are legible to the machine and to the 
human eye. 

Repair/replace terminals: For the purposes of this section, the following 
definitions shall apply: 

"Hard Down" means a terminal is not able to produce a draw ticket or validate draw 
or instant tickets upon request as a direct result of Contractor error. 

"Critical Up" means a terminal is able to produce draw tickets and validate draw 
or instant tickets; however, one or more other functions of the terminal do 
not work or do not work properly; 

"Signage Down" means a customer-oriented LED or CRT monitor does not work 
properly. 

"Hours of Operation" means the business day of the Lottery during which time 
the Contractor is required to receive and process wagers, validations and 
other transactions on behalf of the Lottery, exclusive of time that the 
specific retailer requesting service is closed, or such time that the Lottery 
data network is shut down for daily processing, if any such time exists. The 
Contractor shall maintain services, but will not be subject to Liquidated 
Damages on the following days: July 4th, Thanksgiving Day, Christmas Day 
and a fourth discretionary day. The Lottery shall have a minimum of 14 
working days prior written notice of discretionary day and may deny 
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consent up to 72 hours prior to the day requested. This clause may be 
modified by the Lottery in the event of high jackpots as set forth below. 

"Terminal Classes." For purposes of calculating liquidated damages for this 
section, each retail location shall be assigned to one of three classes based 
upon its average weekly draw game sales. The Contractor will provide to 
the Executive Director, upon request, an updated report of all retailers and 
their classes. This report will be in an agreed upon format and written to a 
disk or such other media as the Lottery may designate. 

Class A. Top selling terminals which account in aggregate for 50 percent 
of gross sales based on the preceding two weekly billing 
periods. 

Class B. Terminals not in Class A with average gross sales greater than 
$500 per week based on the preceding two weekly billing 
periods. 

Class C. All terminals not included in Class A or B. 

"Back in Service" or "Returned to Service" means that after replacement or 
repair of a hard down terminal has been performed, the terminal remaining 
at the retail location following replacement or repair is capable of 
performing all terminal functions. 

"Promotional Event Locations" means any event at which the Lottery conducts 
any promotions remote from Lottery headquarters, including, but not 
necessarily limited to, fairs, festivals, music concerts, races and trade 
shows. 

Terminal Repair Request - Hard Down. For the purposes of this section, the 
following geographical areas are defined for determining response times to 
calls for service to the Contractor's service personnel: 

Two-Hour Response Area. Any retail location with a "Class A" terminal, 
and all promotional event locations selling lottery games shall have a two 
(2) hour response time by Contractor field service personnel to all "Hard 
Down" terminal repair requests. 

Three-Hour Response Area. All retailer locations with a "Class B" 
terminal shall have a three (3) hour response time to all "Hard Down" 
terminal repair requests. 

Eight-Hour Response Area. All terminals not included in class A or B 
shall have an eight (8) hour response time by Contractor field service 
personnel to all "Hard Down" terminal repair requests. 

Response Time Provisions. The Contractor will have a total of one-half ( 1 /2) hour 
to repair or replace any hard down terminal from the time the service 
personnel arrives on scene to the time that the terminal is placed back in 
service. The total repair time, including travel time, shall not exceed two 
and one-half (2 1/2) retailer business hours to any "Hard Down" repair 
request from the time that the retailer or Lottery notifies the Contractor until 
the terminal is returned to service, for any terminal at a retailer in one of the 
"Two-Hour Response Areas" listed. The total repair time, including travel 
time, shall not exceed three and one-half (3 1/2) retailer business hours, 
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from the time the retailer or Lottery notifies the Bidder until the terminal is 
returned to service, for any retailer located in a "Three-Hour Response 
Area." The total repair time, including travel time, shall not exceed eight 
and one-half (8 ½) retailer business hours, from the time the retailer or 
Lottery notifies the Contractor until the terminal is returned to service, for 
any retailer located in an "Eight-Hour Response Area". 

Terminal Repair Request - Critical Up. Terminals which are in a "A or B Critical 
Up" status when reported by the retailer or Lottery to the Contractor shall 
be repaired and returned to service within eight (8) hours for Class A 
terminals and twelve (12) hours for Class C terminals, including travel time 
and repair time, regardless of the retailer's location within the state. Refer 
to "Terminal Classes," above. 

Terminal Repair Request - Siqnage. Terminals which have a monitor, LED sign, 
or any other form of signage maintained by the Contractor which is down 
must be responded to and repaired within eight (8) hours from the time the 
retailer or Lottery notifies the Contractor for Class A or B terminals and 
twelve (12) hours for Class C terminals, including travel time, regardless of 
the retailer's location. Refer to "Terminal Classes," above. 

Liquidated Damages for Terminal Repair. The liquidated damages which may 
be assessed for the failure to respond to a service call within the time 
frames are set forth in this section. "Penalty down time" means the number 
of minutes in excess of the maximum number of minutes allowed for 
resolution of any event, as set forth above. Liquidated damages shall be 
assessed at the rates listed below: 

Average Weekly Previous 52 week's sales, divided by the normal weekly 
total minutes of operation during said previous 52 weeks, multiplied by the 
number of minutes of penalty down time 

Note: Penalty for any retailer with less than a 52 week sales history will be 
calculated using the average of the total number of sales weeks available. 

6. Escalation of Damages for High Sales Volumes. On the day of any failure where 
the jackpot for any draw game exceeds the amounts listed below, damages 
assessed for failure to repair or install any terminal or for failure to deliver supplies 
will be increased by the factors in the table below: 

Note: In cases where this section applies to more than one draw Lottery game, the 
higher percentage factor shall be used to determine escalation charges. 

Multi-State Games: 
Jackpot Factor 
$100 Million up to and less than $200 Million ........ 150% 
$200 Million up to and less than $300 Million ...... 175% 
$300 Million and over .................................... 200% 

In-State Games: 
Jackpot Factor 
$1,000,000 up to and less than $1,500,0000 ......... 50% 
$1,500,001 up to and less than $2,000,000 ......... 175% 
$2,000,000 and over ........................................ 200% 
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i. Condition: The Contractor and the Lottery shall agree on a preventive 
maintenance cycle for retailer terminals. 

ii. Damages: If there is delay for any retailer terminal scheduled preventive 
maintenance that exceeds the planned maintenance day by thirty (30) days 
or more, then the Lottery may impose liquidated damages of up to one 
hundred ($100) dollars per day until the condition is rectified. 

8. Terminal Installation and Moves 

i. Condition: The Contractor shall install or move all retailer terminals within 
five (5) working days of notification from the Lottery. The Contractor may 
not pass fault to a Subcontractor. 

ii. Damages: $200 per day per each effected terminal. 

9. Failure to Modify Existing Games or to Install Additional Games 
i. Condition: The Contractor shall accurately modify and convert existing 

games or accurately install additional games (and their supporting controls) 
in accordance with the agreed upon release schedule. The Contractor's 
change must complete UAT and receive the Lottery's written approval, 
within the time frame specified. 

i. Damages: Up to one hundred thousand dollars ($100,000) per day that the 
upgrades, modifications or installations are not completed. The Contractor 
is not obligated to pay liquidated damages if the Lottery opts to release the 
change at a later time than the agreed-upon schedule. 

10. Failure to Produce an Administrative Software Change 
i. Condition: The Contractor shall modify or add software to produce reports, 

screen displays, inquiries, and other administrative applications in 
accordance with an agreed upon release schedule. The Contractor's 
change must complete UAT and receive the Lottery's written approval, 
within the time frame specified therein. 

ii. Damages: Up to five hundred dollars ($500) per day that the modified or 
additional software is not installed. 

11. Failure to Support an Instant Ticket Game 
i. Condition: The Contractor must ensure that instant ticket games are 

properly converted and supported. The System must handle instant ticket 
transactions and produce reports for all games ordered by the Lottery from 
its instant ticket supplier(s). 

ii. Damages: Up to ten thousand dollars ($10,000) per day per game for any 
instant game(s) for which the Contractor does not provide timely and/or 
correct instant ticket transaction handling and reporting. 

12. Unauthorized Software/Hardware Modifications 
i. Condition: The Contractor shall not modify any software or hardware 

without the prior, authorized written consent of the Lottery. 

ii. Damages: Up to ten thousand dollars ($10,000) per violation in addition 
to any other damages that may occur as a result of such unauthorized 
modification. 
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i. Condition: The Contractor shall preclude any persons, not authorized by 
the Lottery, from accessing, modifying, or otherwise interfering with the 
System, Test System, and any data or software. Each person and every 
act that permits access, modification, or interference by an unauthorized 
person is an incident. 

ii. Damages: Up to fifty thousand dollars ($50,000) per person, for each 
incident. 

14. Supply Shortage 
i. Condition: The Contractor shall furnish the retailers, or cause the same 

to be done, any essential supplies, and consumables for all games for 
which Contractor is responsible for supplying (not including instant tickets 
or point-of-sale advertising materials). 

ii. Damages: Up to three hundred dollars ($300) per retailer per day or on a 
prorated basis for any portion of a day for failure to deliver essential 
supplies and consumables in (s)(i) above. 

15. Failure to Report Incidents 
i. Condition: It will be the responsibility of the Contractor to 

immediately report all significant incidents related to the operation 
of the System. The immediate reporting shall be delivered 
personally or by telephone within one (1) hour of the discovery of 
the incident, followed by a written communication to the Lottery's 
Executive Director and the Director of Information Technology 
within twenty-four (24) hours of the incident. At a minimum, each 
of the following types of events shall require a written report: 

( 1) System takeovers/failovers; 
(2) Major communications failures; 
(3) Significant operator errors; 
(4) Out-of-balance conditions; 
(5) Emergency software or hardware changes; 
(6) Security violations; 
(7) Other conditions as defined by a Memorandum of Understanding, 

if any; or 
(8) Any situation which the Contractor believes may cause the general 

public to become alarmed and/or which may damage the integrity 
or public image of the Lottery. 

ii. Damages: Up to ten thousand dollars ($10,000) per day or 
prorated fraction thereof, until an incident is correctly reported from 
the time of the incident. 

16. Failure to Provide Software Testing and Quality Software Turnovers 
i. Condition: The Contractor must provide a quality assurance test plan, a 

report on the quality assurance test, and quality-tested software in 
accordance with the agreed upon release schedule. 

ii. Damages: Up to five thousand dollars ($5,000) for each violation (return 
or retraction of the software). 

17. UAT environment 
i. Condition: All integral parts of the UAT environment must be made 

available by the Contractor for the use of the Lottery at the beginning of, 
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and during normal business hours. This includes the UAT server(s), all 
communication types, terminals, and requested data as agreed by the 
Contractor and the Lottery. 

ii. Damages: Up to two thousand dollars ($2,000) may be assessed per day 
that any element of the UAT environment is unavailable. 

18. Failure to Comply with Proper System Procedures 
i. Condition: If, without prior authorization, the Contractor deviates from 

specific instructions or usual, customary, or established operating 
procedures, and that deviation causes an out of balance condition for any 
on-line game (extending for more than twenty-four (24) hours following 
close of that draw), or disruption to the retailer community or the player 
base, the Lottery may assess liquidated damages. 

ii. Damages: Up to fifty thousand dollars ($50,000) per occurrence. 

19. Audit Compliance 

i. Condition: The Contractor and the Lottery will agree to a Condition: The 
Contractor shall comply with any audit recommendations, according to the 
schedule established by the Lottery. The Contractor and the Lottery may 
discuss audit recommendations and the Lottery may, after evaluating the 
associated risks and costs, elect to waive some or all recommendations. 

ii. Damages: Up to two thousand five-hundred dollars ($2500) per week for 
each recommendation with which the Bidder fails to demonstrate timely 
compliance. 

20. System Restoration 

i. Condition: The Contractor shall restore the system for retrieval of the 
previous 18 months of wagering transactions and instant ticket accounting 
system transactions within 12 hours of the Lottery's written request 

ii. Damages: Up to five hundred dollars ($500) per hour beyond an initial 12-
hour grace period. 

21. Network Conversion: 

i. Condition: During the new contract conversion/phase-in period, before 
July 1, 2018, the Contractor shall not perform any network-related activity 
that results in interruption of the normal operation of the Lottery's terminals. 
Furthermore, it is contemplated that the Lottery, approximately one year 
prior to the expiration of any contract resulting from this RFP, will award a 
new contract. The parties understand and agree that the Lottery may utilize 
part of the last year of the contract resulting from this RFP for conversion 
of the lottery gaming system to the subsequent system, and the Contractor 
shall fully cooperate in the conversion process. 

ii. Damages: Up to five hundred dollars ($500) per hour for each retailer 
terminal that is unable to sell draw tickets due to the Contractor's 
conversion related activity, until the terminal is returned to normal 
operational status. 

22. Insufficient Bidder Resources for Ongoing Operations: 

i. Condition: Lottery and Contractor shall agree on set of criteria for the 
staffing of hotline, conversion, field service, marketing support, and training 
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services based on performance measures and values. The Lottery will 
notify the Contractor of its failure to meet performance standards. The 
Contractor will have 14 calendar days from its receipt of such notice to cure 
the failure. 

ii. Damages: Up to five hundred dollars ($500) per day after 14 days from 
notification of failure to meet performance standards. 

23. Unapproved Claimed Tickets: 

i. Condition: The lottery gaming system shall neither produce nor validate a 
ticket that the Lottery does not determine to be a valid winning game ticket 
according to its game rules and prize claim procedures. 

ii. Damages: The Contractor shall be liable for the amount of the ticket as 
well as any associated damages the Lottery incurs in investigating or curing 
the situation. 

24. Defective or Non-Conforming Ticket: 

i. Condition: The lottery gaming system shall not produce defective or non
conforming tickets due to any terminal equipment or printer malfunction or 
failure that causes loss of revenue or the inability to pay appropriate prizes. 

ii. Damages: Up to twenty-five thousand dollars ($25,000) per incident. 

25. Non-represented tickets: 

i. Condition: The Contractor shall be liable for all non-altered winning tickets 
issued by the Contractor system and presented for redemption which are 
not identified as valid, winning, saleable tickets on the transaction master 
log files and validation files furnished to the Lottery by the Contractor. 

ii. Damages: The Contractor shall pay all prize costs for any such ticket and 
shall pay any additional costs incurred by the Lottery. 

26. Failure to Comply with Security Requirements: 

i. Condition: The Contractor shall provide, install and maintain all security 
requirements as set forth in the Contract and as approved by the Lottery 
Director of Security and Lottery Executive Director or his designee. 
Upon receipt of written notification from the Lottery Director of Security of 
new security requirements and/or modifications to existing security 
requirements, the Contractor shall have a maximum of 30 (thirty) days to 
be in full compliance with the new or modified security requirements. 

ii. Damages: Should the Contractor fail to be in compliance within the 30 
(thirty) days, the Lottery may assess, as liquidated damages, one thousand 
dollars ($1000) per day per violation. 

27. Compliance with MUSL Minimum Security Standards: 

i. Condition: All services, products, systems, and procedures to be 
employed by the Contractor must comply with the issue of the MUSL 
Minimum Game Security Standards current at the time of Contract 
performance and as may be changed during the term of the Contract. 

ii. Damages: Up to two thousand dollars ($2,000) per day, per violation. 

28. Instant Ticket Validation System: 
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i. Condition: The terminal network is unable to accept and/or transmit instant 
ticket transactions during normal draw operation sales hours, as specified 
by the Lottery, and the malfunction is due to Contractor failure. 

ii. Damages: Up to five thousand dollars ($5000) per hour of cumulative 
network down time. Cumulative network down time shall mean the sum of 
all network down lime (whether or not consecutive) during the day's 
operational sales period in excess of 15 (fifteen) minutes per day. 

iii. Condition: The instant ticket system communications link between the 
Contractor system and the Lottery system malfunctions or otherwise is 
unable to accept and/or transmit transactions during normal draw 
operational sales hours, as specified by the Lottery and the malfunction is 
due to Contractor failure. 

iv. Damages: Up to one thousand dollars ($1,000) per hour of cumulative 
communications link down time during the sales day. Cumulative 
communications link down time shall mean the sum of all communications 
link down time (whether or not consecutive) during an entire day's 
operational sales period, in excess of 15 (fifteen) minutes per day. 

1. 76. End of Contract Conversion and Transition 
1. 76. 1 Best Efforts and Cooperation 
In anticipation of the termination date of the Contract, consistent with any established end-of-contract 
phase-out schedule and consistent with the new system conversion schedule established between the 
Lottery and any successor Contractor, the Contractor shall exercise its best efforts and cooperation to effect 
an orderly and efficient transition to any successor Contractor. 

1. 76.2 Transition and Phase-Out Services 
Upon the Lottery Executive Director's written notification, the Contractor shall furnish transition and phase
out services before the expiration date of the Contract and negotiate in good faith with the Lottery and with 
any successor Contractor for a transition/phase-out plan that clearly defines the nature and extent of the 
transition and phase-out services required, including the disposition of any pre-existing equipment. 

1. 76.3 Written Strategy for End of Contract Conversion and Transition 
The Contractor shall provide, for the Lottery Executive Director's approval, a written strategy detailing the 
end-of contract conversion and transition/phase-out plan; and provide sufficient experienced personnel 
during the end-of-contract phase-out period to ensure that all contract services continue to be provided at 
the required level of proficiency and professionalism, up to the date on which any subsequent successor 
Contractor assumes Contract responsibilities. 

1. 76.4 Extension of Contract by the Lottery 
In the interest of an effective end of contract transition to any successor Contractor, if allowed by law the 
Lottery reserves the right to extend the Contract for up to five (5) years. 

1.77. Notices 
Any notice given to the Lottery and/or Contractor in connection with the Contract shall be given in writing 
and shall be delivered either by hand or by certified mail, return receipt requested, to the other party at the 
address stated below. Either party may change its address by giving notice of the change in accordance 
with th is section. 

To the Lottery: 
Kansas Lottery 
128 N. Kansas Avenue 
Topeka, KS 66603-3638 
ATTN: Executive Director 

To Scientific Games: 
Global Lottery Systems 
1500 Bluegrass Lakes parkway 
Alpharetta, GA 30004 
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Any termination, cancellation, or expiration of the Contract notwithstanding, provisions which are intended to 
survive and continue shall survive and continue, including, but not limited to, the provisions of the following 
sections: Contract Terms and Priority of Contract Documents; Warranties; Software Licensing and 
Ownership; Source Code Escrow; Ownership of Materials and Information; Patent and Copyright 
Infringement; Contract Relationship; any and all Indemnifications; Liquidated Damages; Public Records; 
Contractor Records and Audit Requirements; Audit Exceptions; Remedies; Officials Not Personally Liable; 
Governing Law; and, Attorney Fees. 

1. 79. Officials Not Personally Liable 
In no event shall any official, officer, employee or agent of the State of Kansas or the Lottery be liable or 
responsible for any representation, statement, covenant, warranty or obligation contained in, or made in 
connection with the Contract, express or implied. 

1.80. Non-appropriation 
It is understood and agreed that the Lottery is a governmental agency and the Contract shall in no way be 
construed so as to bind or obligate the Lottery or the State of Kansas beyond the term of any particular 
appropriation of funds by the State Legislature as may exist from time to time. The Lottery reserves the 
right to terminate the Contract if, in its sole judgment, the legislature of the State of Kansas fails, neglects or 
refuses to appropriate sufficient funds, or requires any return of funds required for the Lottery to perform 
under the Contract, or if the executive branch of the State of Kansas mandates any cuts or holdback in 
Lottery's spending. Any such termination shall take effect on ten (10) days notice. 

1.81. Taxes 
By statute, the Lottery is generally exempt from payment of state sales and use taxes and from personal 
property tax for property purchased for its use. If the Contractor is required to pay any taxes incurred as a 
result of doing business with the Lottery, the Contractor shall be solely and absolutely responsible for the 
payment of those taxes. 

1.82. Advertising 
The Contractor agrees to submit to the Lottery all advertising and publicity matters relating to the Contract in 
which the Lottery's name is mentioned or in which language is used from which the connection of the 
Lottery may, in the Lottery's judgment, be inferred or implied. The Contractor agrees not to publish or use 
such advertising and publicity matters without the prior written consent of the Lottery. 

1.83. Entire Agreement 
The Contract constitutes the entire agreement between the parties hereto and shall supersede all previous 
proposals, oral or written, negotiations, representations commitments, and all other communications 
between the parties, except as otherwise set forth in this document. 

1.84. Amendment 
The Contract may not be released, discharged, changed, extended, modified, subcontracted or assigned in 
whole or in part (collectively, an "Amendment") except to the extent provided by a written instrument signed 
by the Contractor and the party authorized to bind the Lottery as more particularly described in this section. 
The Executive Director is authorized to execute Amendments consisting solely of any plans required by the 
RFP and working documents that further define the day-to-day responsibilities of the Contractor and the 
Lottery. The Executive Director is not authorized to execute Amendments increasing monetary obligations 
of the Lottery or extending the Contract term absent Lottery Commission approval. An Amendment not 
executed in compliance with this section shall be void. Every amendment shall specify the date on which its 
provisions shall be effective. 

1.85. Severability 
If any term, provision, covenant, or condition of the Contract, or the application thereof to any party or 
circumstance, shall be held to be illegal, invalid or unenforceable, in whole or in part or for any reason, the 
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remaining terms, provisions, covenants and conditions of the Contract shall continue in full force and effect 
as if the Contract had been executed with the illegal, invalid or unenforceable portion eliminated, so long as 
the Contract as so modified continues to express, without material change, the original intentions of the 
parties as to the subject matter of the Contract, and the deletion of such portion of the Contract shall not 
substantially impair the respective benefits or expectations of the parties to the Contract. 

1.86. No Waiver 
The failure of the Lottery to require strict performance of any term or condition of the Contract, or to exercise 
any option or discretion granted to it, in any one or all instances shall not be construed to be a waiver or 
relinquishment of any such term or condition. The same shall be and remain in full force and effect unless 
there is a prior written waiver by the Lottery. 

1.87. Consent and Approval 
1.87.1 Not to Be Unreasonably Withheld or Delayed 
Any consent or approval required to be given by the Contractor or the Lottery under the provisions of the 
Contract shall not be unreasonably withheld or delayed. 

1.87.2 Extension of Contractor's Time to Perform 
If the Contractor is delayed, hindered, or prevented from performing any act required under the Contract by 
reason of the unreasonable withholding of a consent or approval by the Lottery, the Contractor may request 
a revision to the Contract extending the Contractor's performance deadlines. The Contractor shall request a 
revision to the Contract within twenty-one (21) days of the Lottery's failure to provide consent or approval if 
a date for the consent or approval is provided in the Contract within a reasonable period if no such date is 
provided. The provisions of section 3.85, Amendment shall apply to the Contractor's request for a revision 
under this subsection. This subsection shall not apply to the Lottery's withholding of payment to the 
Contractor. 

1.88. Non-Exclusive Rights 
Except as otherwise provided in this RFP, it is understood and agreed by the Contractor that the Lottery 
does not grant the Contractor exclusive rights to provide all equipment, materials and services required by 
the Lottery during the period covered by the contract. In the event the Lottery decides that the development, 
manufacture, and delivery of equipment, materials and services required by the Lottery by another 
contractor (each, a "Third Party") is in the Lottery's best interest, the Lottery reserves the right during the 
period of the Contract, subject to the provisions below, to contract for, purchase, or use additional 
equipment, materials and services from such Third Party and said action does not infringe upon nor 
terminate the contractual agreements resulting from the Contract. The Lottery shall provide not less than 
ninety (90) days written notice to the Contractor of its intention to contract for, purchase, or use additional 
equipment, materials and services from a Third Party in connection with the Lottery Gaming System, the 
communications system, or the sale of lottery products thereunder (which notice shall include a detailed 
description of such equipment, materials or services). The Contractor shall provide a written report to the 
Lottery as soon as reasonably practicable but in no event later than sixty (60) days after receiving such 
notice based upon information provided by the Lottery, which report shall analyze the potential areas of 
incompatibility, if any, between the Lottery Gaming System, and the Third Party provided equipment, 
materials or services, and the potential adverse effects, if any, upon the Lottery Gaming System and its 
functioning of the proposed introduction of such Third Party provided equipment, materials or services. The 
Contractor shall not be liable under the Contract for damages caused by Third Party provided equipment, 
materials or services. 

1.89. Inspection 
The Lottery has the right to inspect, approve, monitor, plan or evaluate any phase of any game or system 
development at the Contractor's offices or elsewhere. The Lottery shall be responsible for the 
transportation, lodging and meals for up to three Lottery personnel required to approve, plan, monitor or 
observe any market research, game modifications or development up to four (4) times a year or as may be 
mutually agreed upon by the parties pursuant to the State of Kansas travel and subsistence regulations. 
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Such expenses shall be accounted for and submitted to the Contractor and shall operate as an offset 
against the amounts payable under the Contract by the Lottery to the Contractor. 

1.90. Local Support Staffing and Services - Mandatory Feature(sl 
1.90.1 The Contractor is required to provide the Lottery with a variety of in-state staffing and support 
services. All personnel shall successfully pass background investigations in accordance with the Kansas 
Lottery Act prior to beginning employment at any Contractor location. All Contractor personnel shall have 
experience relative and commensurate with the responsibilities of their positions, and are subject to Lottery 
approval. The Contractor shall be responsible for all expenses associated with background investigations of 
its staff pursuant to K.S.A. 74-8705, including travel, lodging, and other out-of-pocket expenses incurred by 
the state in conducting those investigations and all associated out-of-pocket expenses for all investigations 
of any new or replacement personnel, including those resulting from corporate structure changes during the 
period of the Contract as required by K.S.A. 74-8705. The Contractor shall immediately notify the Executive 
Director of Security of any personnel changes. 

1.90.2 Timely and committed fulfillment of Lottery project requests to the Contractor is a requirement. 
The Contractor shall propose and identify at least one ( 1) technical staff member with expertise relative to 
supplying new software, software improvements, or software changes, and at least one (1) different 
technical staff member with expertise in communications. 

1.90.3 The Contractor shall designate one (1) on-site employee who shall be knowledgeable of all the 
security features of the systems and hardware provided pursuant to the Contract, as well as the Contractor's 
site and operations, and who shall serve as a liaison in security matters to the Security Division of the 
Lottery. Provision of this security liaison by the Contractor shall not relieve any other of Contractor's 
employees from being responsive to authorized inquiries or investigations by the Lottery Security division. 

1.90.4 The Contractor warrants that all persons assigned by it to performance of the Contract are 
employees of the Contractor (or specified subcontractor) and shall be fully qualified to perform the work 
required. The Contractor shall include a similar provision in any contract with any subcontractor selected to 
perform work under the Contract. The Lottery may request replacement of any Contractor personnel 
reasonably believed unable to carry out the responsibilities of the Contract. The Lottery shall have the right 
to approve the assignment of any Contractor personnel to positions requiring specific management of the 
delivery of services or products and to positions requiring close and frequent coordination with the Lottery 
staff and management, such approval not to be unreasonably withheld or delayed. The Contractor shall 
warrant that personnel assigned to perform tasks in the Contract shall not be replaced or reassigned except 
upon written notice to the Lottery and subject to the Lottery's right to request and approve the replacement 
of Contractor personnel as described above. 

1.91. Acceptable Test Prior to Implementation 
The Lottery will conduct a series of acceptance tests to fully determine the passing or failing of the 
Contractor's installation in accordance with the specifications of the contract. Failure of the Contractor to 
pass these tests may result in the Contractor having to make corrections, delaying conversion, or forfeiting 
up to the full amount of the performance bond. 

The system will be tested for each and every requirement in the Contract and for performance as stipulated 
in the accepted proposal. The Contractor's assistance in arranging tests will be necessary. The Lottery, at 
its sole discretion, will determine whether performance against the acceptance tests is adequate, and 
conversion can proceed as scheduled. 
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Passing an acceptance test in no way removes the obligation of the Contractor to meet, and to continue to 
meet, all requirements of the Contract. 
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Glossary of some key terms used within this Request for Proposals (RFP). This list is not exhaustive of all 
terms used within this RFP: 

Ad Hoc Reports - Reports generated, as needed, as opposed to on a production schedule. 

Backup Data Center (BDC) - The secondary centralized storage facility used by an application service 
provider, which manages and distributes software-based services and solutions to customers across a wide 
area network from a central data center. For purposes of the Lottery's Gaming System, the BDC is the real
time functional duplicate of the Primary Data Center (PDC). It shall be geographically separate from the 
PDC to prevent a disaster from affecting both centers at the same time. 

Backup System - The Backup/redundant environment that comprises the components of the System, taken 
as a single physical and/or logical group, that are designated as being redundant to the Primary System. 
The Backup System is primarily responsible for the accurate processing of a transaction in a secure manner 
if the Primary System is not functional. 

Bar Code - The symbol on an Instant Ticket, Draw Game Ticket or other item (e.g. coupon or other type of 
promotional giveaway) which is used to uniquely identify each ticket or item. A code consisting of a group of 
printed and variously patterned bars and spaces and sometimes numerals that are designed to be scanned 
and read into computer memory as identification for the object it labels. The most common symbologies 
used in the retail environment are UPC-A for merchandise marking and Code 128 for shipping containers. 
Other symbologies include Plessey Code 39, Interleaved 2 of 5 and EAN/JAN, PDF 417. Lottery currently 
uses an Interleaved 2 of 5 bar code for instant ticket validations (using a 20-digit code printed on the back of 
the ticket with a 13.5 mil. "x" dimension, height of .30", and wide bars and spaces that are 2.3 times width of 
the narrow elements (W/N ratio 2.3:1). 

Central Site - The location of the Bidder's central computer that, together with associated support 
equipment, will be used to support the Draw Game operations and Instant Ticket Management. 

Claim Number - The unique serial number assigned by the System to a transaction, receipt or ticket. 

Commission - The Kansas Lottery Commission. 

Communications Network -A statewide data transport facility and Retailer premise wiring required to 
connect equipment in the Retailer locations to the Primary, Backup and ICS Sites. 

Connectivity - A system's or device's ability to link with other systems or devices, including third party 
systems or devices. 

Consumables: Playslips, playslip holders, ticket stock, printer paper, and any other operational supplies. 
The term "Consumables" does not include point of sale promotional items or Scratch-Off 

Contract - The Contract entered into between the Lottery and the selected Bidder responding to this RFP. 
The Contract shall incorporate by reference the following: all State Mandatory Appendix A Contractual 
Provisions (DA-146a, Rev. 1-01); the entire RFP, including any addenda/amendments; all or indicated 
portions of the selected Bidder's Proposal; and, any other provisions as indicated in the Contract. 

Customer Display - Hardware attachment to a Retailer Terminal for the display of Jackpot amounts and 
other information as designated by the Lottery. 

Director - The Executive Director of the Kansas Lottery, or his or her designee. 
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Kansas Procurement and Contracts - the division in charge of purchases located within the Kansas 
Department of Administration. 

Draw Game - A Lottery game sold and redeemed through a computer network at Retailer locations; and 
whose Tickets are generated by a Terminal and are a record of a transaction for a Draw Game. 

Draw Game Ticket - A hard-copy bearer instrument that is a player's record of a wager transaction for a 
Draw Game. 

Drawing - The selection of winning numbers, to include live Drawings as well as Drawings conducted via 
random number generation. 

Encryption - The process of transforming information to make it unreadable to anyone except those 
possessing special knowledge that meets or exceeds the requirements of encryption and encryption key 
management used by the United States government as certified by the National Institute of Standards and 
Technology (NIST), and that has not yet been broken or compromised. For the purpose of this RFP 
encryption shall meet the Kansas Information Technology Office encryption standards. 

Equipment - All of the machines and devices used to transport, process and display Lottery information 
(see also Hardware). 

Facilities - The locations required to provide and support the Retailer network, including data centers, 
warehouses, repair depots, and any others designated by the Lottery. 

File -A related collection of records containing a consistent set of data fields that describe an entity. A file 
can be processed by software representing an authorized user to add, modify or delete records, or to 
generate a report or display of useful information. A file can be operated on as an object itself, for example 
to move it from one location to another, or to delete it. 

Gross Gaming Revenue (GGR) - defined as the amount wagered less the amount paid out to players as 
winnings, will be trued up on an annual basis to the 'net game revenues' and 'game prizes expense' from 
the Lottery's audited financial statements. 

Hardware - All State-of-the-Art computer equipment to be provided by the Bidder, including all associated 
central computers, terminals, control channels, monitoring equipment, communications equipment and 
peripheral equipment. 

Instant Game - A game in which tickets have a concealed prize structure and playing area. The player 
removes the material concealing the playing area on the game ticket (e.g. latex coating or flap) in 
accordance with the game instructions. Includes Scratch or Scratch-Off Games, Pull Tab Games, Electronic 
Games, or any game wherein the player receives an immediate result without waiting for a Drawing. 

Instant Ticket - The ticket purchased for participation in an Instant Game, which includes Scratch or 
Scratch-Off Ticket, Electronic Games, and Pull Tab tickets. 

Internal Control System (ICS) - A system of accounting and data processing controls that allows the 
Lottery to balance Terminal transactions to Bidder data and trace problems as necessary. 

Issuing Office - Kansas Procurement and Contracts of the Kansas Department of Administration. 

Lottery - The Kansas Lottery, including (as applicable) the Kansas Lottery Commissioners, and all Kansas 
Lottery employees. 

Lottery Gaming System (System) - The computer system, both hardware and software, office, terminals, 
equipment, parts, supplies, commodities, personnel and services necessary to implement, conduct and 
provide the Bidder-provided Lottery Gaming Related Products and Services for the Kansas Lottery. 
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Lottery Games. This includes all of the Draw Game and Instant Game operations which enables the 
Lottery to sell, validate and redeem Draw Game and Instant Tickets. 

Major Procurement -Any gaming product or service including, but not limited to, facilities, advertising and 
promotional services, annuity contracts, prize payment agreements, consulting services, equipment, tickets, 
and other products and services unique to the Lottery, but not including materials, supplies, equipment and 
services common to the operation of ordinary state agencies. 

Management PCs - personal computers that are provided access to management information on the lottery 
system. 

Minority Person - A citizen of the United States who is African Americans, Hispanic Americans, Native 
Americans, Asian Pacific Americans and Subcontinent Asian Americans. 

Minority Business - A business of which more than 50 percent is owned by a minority person or persons. 

Multi-State Lottery Association (MUSL) - A non-profit, government-benefit association owned and 
operated by its member lotteries. Each MUSL member offers one or more of the games administered by 
MUSL. All profits are retained by the individual lotteries and are used to fund projects approved by the 
legislature authorizing each lottery. 

NASPL - The North American Association of State and Provincial Lotteries. 

Net Income - Net Sales less expenses (both gaming and operational) incurred by the Lottery. 

Net Sales - Equal to all tickets sold and instant books/packs sold during the period less free plays as prizes, 
promotional free tickets or cancelled tickets (these transactions are not considered a ticket sold). 

Operational Sales Period - The specific daily hours designated by the Lottery during which Retailers can 
sell, cancel, validate, deliver, activate, settle, return, transfer, and perform other operations on Retailer 
Terminals. 

Pack - A pack of instant game tickets, with individual tickets uniquely numbered by virtue of 
game/pack/ticket identifiers. Packs contain varying numbers of tickets, depending on the game. 

Pari-mutuel - A prize payout method in which an available prize pool is split equally between the number of 
winning entries entitled to claim it. For example, in a Lotto game, if three players hold the winning 
combination for a specific drawing, the grand prize would be split in three equal portions, one portion going 
to each player. 

Personally Identifiable Information (PII) - Any data that could potentially identify a specific individual. Any 
information that can be used to distinguish one person from another and can be used for de-anonymizing 
anonymous data can be considered PII 

Play - A single set of numbers for a Lottery Drawing. A ticket may contain multiple plays, depending on the 
game. 

Player or Customer Transaction Display - Player-oriented visual display that communicates to the player 
the amount of the current sale and Lottery-designated messages regarding the winning or non-winning 
status of a ticket scanned on the terminal. One or more Lottery-designated advertising messages shall be 
displayed when not displaying player transaction information. 

Point of Sale (POS) - Depending on context: (a) the location where a product is purchased; (b) the device 
with which a Retailer records a sale and collects money; (c) promotional, advertising or display pieces (e.g., 



Contract ID: 0000000000000000000043534 
Event ID: EVT0004770 

Page 40 

stickers and signs) or updateable wireless message signs that are placed where a product is sold used to 
increase public awareness of Lottery products and services in order to increase sales. 

Primary Business Site (PBS) - The PBS is a business office location where the primary functions are the 
"day-to-day" business activities, marketing and sales offices, and customer training. 

Primary System or Primary Data Center (PDC) - The components of the System, taken as a single 
physical and/or logical group, that are designated as being primarily responsible for the accurate processing 
of a transaction in a secure manner. 

Privileged Terminal - A terminal similar to a retailer sales terminal, with specified functions disabled such 
as ability to create "new wager" transactions disabled. 

Procurement Evaluation Committee - A Committee consisting of an indeterminate number of individuals 
selected by the Lottery and/or the Kansas Procurement and Contracts to review and evaluate the proposals 
received in response to this RFP, which Committee shall then make a non-binding recommendation to the 
Procurement Negotiating Committee regarding the bids received. 

Procurement Negotiating Committee (PNC) - The three-member Committee that makes, negotiates and 
awards the final contract, which Committee consists of the Chairperson of the Kansas Lottery Commission, 
the Executive Director of the Kansas Lottery, and the Director of the Kansas Procurement and Contracts, or 
their respective designees. 

Proposal - The response by a Bidder to a Request for Proposals (RFP) issued by a procurement agency to 
obtain goods or labor. The response may include but is not limited to a Bidder's price and terms for the 
proposed contract, a description of technical expertise, work experience, and other information as requested 
in the solicitation. 

Quick Pick - A function that allows the System to automatically and randomly select player's wager 
numbers or symbols. 

Random - To have no discernible pattern under any type of testing. No characteristic or set of 
characteristics or prior elements or a set of values or sequence of values shall allow prediction of the next 
value. 

Report - Information produced by the System that is viewed via display, printed, or saved to a file 
depending on the needs of the Lottery. 

Retailer - A business entity or retailer that is authorized by the Lottery to sell Lottery products. 

RFP - This Request for Proposals for a Lottery Gaming System, including any addenda/amendments 
thereto. 

Scheduled or "Scheduled" Reports - Routine daily, weekly, or other periodic reports prepared by the 
Bidder per Lottery specifications regarding any aspect or function of the lottery gaming system or 
communications systems. 

Settlement - The act of billing the Retailer, in the System, for Instant Tickets for which it is liable but has not 
yet paid. 

Software - Means System, Retailer Terminal, Management Terminal and Player Activated Terminal 
machine software, firmware, programs, subroutines, source code instructions, all documentation relating to 
these items and any other descriptive materials or related items that may be required to enable the gaming 
system to perform their functions. 
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Start-up - The date and time that live gaming operations commence under the Contract resulting from this 
solicitation. 

State - The State of Kansas. 

State-of-the-Art - The most current technology. The Lottery shall have the sole right to determine if the 
Equipment and System proposed in response to this RFP are state-of-the-art at the time the Proposal is 
received. 

Sub-Bidder - any person or firm having an agreement with a Bidder to perform all or some of the Bidder's 
work under a contract with a procurement agency. Sub-Bidder does not include an employee with an 
employment contract, or an employee organization with a collective bargaining agreement. 

System - see Lottery Gaming System. 

TCP/IP - Transmission Control Protocol/Internet Protocol, according to MIL-STD-1777 and MIL-STD-1778. 

Terminal - A computerized unit specifically designed for issuing and processing tickets and for printing of 
special reports. Includes the following types of Terminals: 

Management -A Terminal located at a Lottery office that is used to validate winning tickets not redeemed 
at Retailer locations and to produce Terminal reports for all Retailer or chain accounts. 

Retailer Terminal - Any device installed at the retailer location that communicates with the Lottery Gaming 
System for the purpose of selling Lottery Games, validating Lottery Games or communicating winning, non
winning and prize amount data, including references to Retailer Terminal. 

Training - Functionally equivalent to a "retailer terminal," except that it is not connected to the System 
either directly or indirectly, which terminals are utilized for training retailers and/or Lottery employees. 

Other - Any other Terminal used for retail sales that performs some but not all of the functions of a Retailer 
Terminal. (For example, a hand-held portable Terminal capable of selling only Quick Picks for Draw Games, 
countertop self-service Terminals that read vouchers and Play Slips or small footprint self-service Terminals 
that sell Draw and Monitor Games and Instant Ticket Games). 

Transaction - All game activity that shall be processed by the Central Site System(s). Transactions include 
but are not limited to wagers, cancels, validations, rejections, deliveries, activations, settlements, returns, 
transfers, reports, sign-ans and sign-offs. 

Validation - Process by which winning tickets, both Draw Games and Instant, are checked against 
computer files to ensure that the ticket presented is valid and that it has not been redeemed previously. 
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The Contractor is to provide a comprehensive, robust, technologically current, future oriented, and secure 
Gaming System and Related Services that will enable the Lottery to maximize transfers to the State. The 
Contractor will enhance the system to satisfy the Lottery's current and future business needs and complete 
a timely and smooth conversion. The Lottery's ultimate goal is to increase net revenues generated for the 
State of Kansas and enhance the efficiency and effectiveness of the Lottery. 

The Gaming System and Related Services must be flexible and have the ability to expand and adapt to 
changing technologies and the ways in which lottery tickets are sold and purchased. The Gaming System 
and Related Services must also meet or exceed existing and future data security requirements, operate in 
or virtualize different environments, and support various existing and evolving ways to play. Additionally, the 
Gaming System and Related Services must maintain current service functionality, provide for value-added 
enhancements, business intelligence and management reporting, require low overhead on maintenance and 
be operationally reliable for the lottery and its retailer and player network. 

The Gaming System and Related Services provided by the Contractor will replace and/or upgrade the 
current gaming system, the Lottery's Internal Controls System (ICS), in-house accounting system, 
communications network between the Lottery and its gaming Contractor and retailers that interfaces with 
draw and instant games/systems. 

The Gaming System and Related Services shall provide a fully-functioning draw sales and integrated instant 
ticket system including hardware, software, communications, system installation, data conversion and 
system operation, as well as systems that interface with existing or new accounting and internal controls 
systems (currently ACCLAIMS and !CS). The provided system will offer the best value in technology and 
operations that are available today and the greatest flexibility to adapt to technological and operational 
changes in the future. This includes, but is not limited to, the ability to integrate and interface with 
downstream systems, seamless connections with third party software and hardware, the use of web 
services, interactive gaming applications and devices, and the ability to realize two-way communications 
between and amongst all component parts. 

The Contractor provided system will meet all mandatory, specified, offered, and invited options and other 
agreed upon features asked for and agreed to in the Bid Event EVT0004770 RFP Document and 
attachments. 
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This price submission includes all items and/or features required of this RFP, proposed by Scientific Games, 
and further revised in Scientific Games' Best and Final Price submission of June 23, 
2017, Scientific Games' letter response to the Lottery on August 9, 2017, Scientific Games' letter response 
to the Lottery on August 15, 2017, and the Scientific Games letter response dated August 17, 2017, 
reflected as a percentage of GGR and a Fixed Fee. 

This mandatory pricing submission does not include items or features that are offered as separately priced 
options. 

Percentage of GGR 5.2463% 

Fixed Annual Fee $1,040,000 

"GGR" means "gross gaming revenue". 
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4.0 Contractual Provisions Attachment 
DA-146a Rev. 06/12 

4.1 Terms Herein Controlling Provisions 
It is expressly agreed that the terms of each and every provision in this attachment shall prevail and control 
over the terms of any other conflicting provision in any other document relating to and a part of the contract 
in which this attachment is incorporated. Any terms that conflict or could be interpreted to conflict with this 
attachment are nullified. 

4.2 Kansas Law and Venue 

4.3 

4.4 

This contract shall be subject to, governed by, and construed according to the laws of the State of Kansas, 
and jurisdiction and venue of any suit in connection with this contract shall reside only in courts located in 
the State of Kansas. 

Termination Due To Lack Of Funding Appropriation 
If, in the judgment of the Director of Accounts and Reports, Department of Administration, sufficient funds 
are not appropriated to continue the function performed in this agreement and for the payment of the 
charges hereunder, State may terminate this agreement at the end of its current fiscal year. State agrees to 
give written notice of termination to contractor at least 30 days prior to the end of its current fiscal year, and 
shall give such notice for a greater period prior to the end of such fiscal year as may be provided in this 
contract, except that such notice shall not be required prior to 90 days before the end of such fiscal year. 
Contractor shall have the right, at the end of such fiscal year, to take possession of any equipment provided 
State under the contract. State will pay to the contractor all regular contractual payments incurred through 
the end of such fiscal year, plus contractual charges incidental to the return of any such equipment. Upon 
termination of the agreement by State, title to any such equipment shall revert to contractor at the end of the 
State's current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any 
penalty to be charged to the agency or the contractor. 

Disclaimer Of Liability 
No provision of this contract will be given effect that attempts to require the State of Kansas or its agencies 
to defend, hold harmless, or indemnify any contractor or third party for any acts or omissions. The liability of 
the State of Kansas is defined under the Kansas Tort Claims Act (K.SA 75-6101 et seq.). 

4.5 Anti-Discrimination Clause 
The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.SA 44-1001 et seq.) 
and the Kansas Age Discrimination in Employment Act (K.SA 44-1111 et seq.) and the applicable 
provisions of the Americans With Disabilities Act (42 U.S.C. 12101 et seq.) (ADA) and to not discriminate 
against any person because of race, religion, color, sex, disability, national origin or ancestry, or age in the 
admission or access to, or treatment or employment in, its programs or activities; (b) to include in all 
solicitations or advertisements for employees, the phrase '"'equal opportunity employer""; (c) to comply with 
the reporting requirements set out at K.SA 44-1031 and K.SA 44-1116; (d) to include those provisions in 
every subcontract or purchase order so that they are binding upon such subcontractor or vendor; ( e) that a 
failure to comply with the reporting requirements of (c) above or if the contractor is found guilty of any 
violation of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of 
contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting 
state agency or the Kansas Department of Administration; (f) if it is determined that the contractor has 
violated applicable provisions of ADA, such violation shall constitute a breach of contract and the contract 
may be cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the 
Kansas Department of Administration. 

Contractor agrees to comply with all applicable state and federal anti-discrimination laws. 

The provisions of this paragraph number 5 (with the exception of those provisions relating to the ADA) are 
not applicable to a contractor who employs fewer than four employees during the term of such contract or 
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whose contracts with the contracting State agency cumulatively total $5,000 or less during the fiscal year of 
such agency. 

4.6 Acceptance Of Contract 
This contract shall not be considered accepted, approved or otherwise effective until the statutorily required 
approvals and certifications have been given. 

4.7 Arbitration, Damages, Warranties 
Notwithstanding any language to the contrary, no interpretation of this contract shall find that the State or its 
agencies have agreed to binding arbitration, or the payment of damages or penalties. Further, the State of 
Kansas and its agencies do not agree to pay attorney fees, costs, or late payment charges beyond those 
available under the Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision will be given effect that 
attempts to exclude, modify, disclaim or otherwise attempt to limit any damages available to the State of 
Kansas or its agencies at law, including but not limited to the implied warranties of merchantability and 
fitness for a particular purpose. 

4.8 Representative's Authority To Contract 
By signing this contract, the representative of the contractor thereby represents that such person is duly 
authorized by the contractor to execute this contract on behalf of the contractor and that the contractor 
agrees to be bound by the provisions thereof. 

4.9 Responsibility For Taxes 
The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for, any 
federal, state or local taxes which may be imposed or levied upon the subject matter of this contract. 

4.10 Insurance 
The State of Kansas and its agencies shall not be required to purchase any insurance against loss or 
damage to property or any other subject matter relating to this contract, nor shall this contract require them 
to establish a "self-insurance" fund to protect against any such loss or damage. Subject to the provisions of 
the Kansas Tort Claims Act (K.S.A. 75-6101 et seq.), the contractor shall bear the risk of any loss or 
damage to any property in which the contractor holds title. 

4.11 Information 
No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having 
access to information pursuant to K.S.A. 46-1101 et seq. 

4.12 The Eleventh Amendment 
"The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not 
be reserved, but prudence requires the State to reiterate that nothing related to this contract shall be 
deemed a waiver of the Eleventh Amendment." 

4.13 Campaign Contributions/ Lobbying 
Funds provided through a grant award or contract shall not be given or received in exchange for the making 
of a campaign contribution. No part of the funds provided through this contract shall be used to influence or 
attempt to influence an officer or employee of any State of Kansas agency or a member of the Legislature 
regarding any pending legislation or the awarding, extension, continuation, renewal, amendment or 
modification of any government contract, grant, loan, or cooperative agreement. 
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For the purpose of this bid award, the following documents are hereby incorporated by reference into the 
Contract agreement as if fully set forth and in their totality shall constitute a final understanding and 
agreement between the parties of the terms, conditions and specifications herein: 

a. The original Request for Proposals Event ID EVT0004770 (RFP) published by the State of Kansas. 
b. All bid documents submitted by Contractor in response to said RFP, including: 

i. Bid responses submitted by Contractor. 
ii. Best and final bids submitted by Contractor. 

c. Any and all correspondence and other documents exchanged between the State of Kansas and 
Contractor during the RFP process including: 

i. Clarifying questions and answers documents. 
ii. Clarification letters, documents or amendments agreed to by the parties. 
iii. Documents between the parties altering negotiated terms. 

d. Any and all materials presented by Contractor as a part of the bid process. 
e. Any and all information conveyed or promised during Contractor's bid process presentations. 
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Subject to the terms and conditions of the bid specifications and this contract, State hereby accepts the offer of 
Contractor as expressed by Contractor's bid submitted to Procurement and Contracts on March 27, 2017, and in 
supplemental correspondence in response to Bid Event Number EVT0004770. 

It is understood and agreed by the parties that pursuant to the bid, Contractor agrees to furnish Lottery Gaming 
System and Related Systems for Kansas Lottery on order of the Agency at the price or prices contained herein. 

This contract is entered into this 6th day of September, 2017 by and between the State of Kansas (State) and 
SCIENTIFIC GAMES INTERNATIONAL INC, ALPHARETTA, GA (Contractor). 

Note: Signed Original Document on File 



Office of Procurement & Contracts Phone: (785) 296-2376 
Fox: (785) 296-7240 900 S.W. Jockson St., Room 451 South 

Topeka, KS 66612 Department of Administration http://odmin.ks.gov/ollices/procurement-ond-controcts 

Sarah Shipman, Secretary 

Date of Award: 

Contract ID: 

Event ID: 

Replace Contract: 

Procurement Officer: 
Telephone: 
E-Mail Address: 
Web Address: 

Item: 

Agency/Business Unit: 

Period of Contract: 

CONTRACT AWARD 

October 12, 2016 

42017 

EVT0003852 

11173, 11173AC, 38455 

Brienne Wilkins 
785/296-2770 
brienne.wilkins@ks.gov 
http://admin.ks.gov/offices/procurement-and-contracts 

Production of Instant Tickets (Option A) 

Kansas Lottery 

Date of Award through June 30, 2022 

Sam Brownback, Governor 

(With the option to renew for four (4) additional one (1) year renewal periods) 

ContractorNendor: IGT GLOBAL SOLUTIONS CORPORATION 
10 MEMORIAL BLVD 
PROVIDENCE, RI 02903 

Vendor ID: 0000003064 
FEIN: 05-0389840 

Contact Person: Patrick Craig 
E-Mail: patrick.craig@IGT.com 
Local Telephone: 785-861-7309 
Cell Phone Number: 785-249-6479 
Fax: 785-232-0058 

Payment Terms: Net 30 

Political Subdivisions: Pricing is not available to the political subdivisions of the State of Kansas. 

Procurement Cards: Agencies may not use a P-Card for purchases from this Contract. 

Administrative Fee: No Administrative Fee will be assessed against purchases from this Contract. 

The above referenced contract award was recently posted to Procurement and Contracts website. The document can 
be downloaded by going to the following website: http://www.da.ks.gov/purch/Contracts/. 
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The bid event, any amendments, the response and any response amendments of the Contractor, and the 
State of Kansas DA-146a (Contractual Provision Attachment) shall be incorporated into the written contract 
("Contract" or "Agreement"), which shall compose the complete understanding of the parties. 

In the event of a conflict in terms of language among the documents, the following order of precedence shall 
govern: 
• Form DA 146a; 
• written modifications to the executed Contract; 

• written Contract signed by the parties; 
• the Bid Event documents, including any and all amendments; and 
• Contractor's written offer (as clarified) submitted in response to the Bid Event as finalized. 

1.2. Captions 
The captions or headings in this Contract are for reference only and do not define, describe, extend, or limit 
the scope or intent of this Contract. 

1.3. Definitions 
A glossary of common procurement terms is available at http://admin.ks.gov/offices/procurement-and
contracts, under the "Procurement Forms" link. 

1.4. Contract Formation 
No contract shall be considered to have been entered into by the State until all statutorily required 
signatures and certifications have been rendered and a written contract has been signed by the Contractor. 

1.5. Notices 
All notices, demands, requests, approvals, reports, instructions, consents or other communications 
(collectively "notices") that may be required or desired to be given by either party to the other shall be IN 
WRITING and addressed as follows: 

Kansas Procurement and Contracts 
900 SW Jackson, Suite 451-South 
Topeka, Kansas 66612-1286 
RE: Contract Number 42017 

or to any other persons or addresses as may be designated by notice from one party to the other. 

1.6. Statutes 
Each and every provision of law and clause required by law to be inserted in the Contract shall be deemed 
to be inserted herein and the Contract shall be read and enforced as though it were included herein. If 
through mistake or otherwise any such provision is not inserted, or is not correctly inserted, then on the 
application of either party the Contract shall be amended to make such insertion or correction. 

During the Term of this Contract, Contractor shall comply with all provisions of laws, codes, ordinances, 
rules, regulations and tariffs. 

1.7. Governing Law 
This Contract shall be governed by the laws of the State of Kansas and shall be deemed executed in 
Topeka, Shawnee County, Kansas. 

1.8. Jurisdiction 
The parties shall bring any and all legal proceedings arising hereunder in the State of Kansas District Court 
of Shawnee County, unless otherwise specified and agreed upon by the State of Kansas. Contractor 
waives personal service of process, all defenses of lack of personal jurisdiction and forum non conveniens. 
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The Eleventh Amendment of the United States Constitution is an inherent and incumbent protection with the 
State of Kansas and need not be reserved, but prudence requires the State to reiterate that nothing related 
to this Agreement shall be deemed a waiver of the Eleventh Amendment 

1.9. Mandatory Provisions 
The provisions found in Contractual Provisions Attachment (DA 146a) are incorporated by reference and 
made a part of this Contract. 

1.10. Termination for Cause 
The Director of Purchases may terminate this Contract, or any part of this Contract, for cause under any one 
of the following circumstances: 

• the Contractor fails to make delivery of goods or services as specified in this Contract; 

• the Contractor provides substandard quality or workmanship; 

• the Contractor fails to perform any of the provisions of this Contract; 

• the Contractor fails to make progress as to endanger performance of this Contract in accordance with its 
terms or, 

the Contractor declares any form of Bankruptcy, and such declaration is not removed or withdrawn within 90 
days of filing. 
The Director of Purchases shall provide Contractor with written notice of the conditions endangering 
performance: i. the Contractor fails to make delivery of goods or services as specified in this Contract, ii. the 
Contractor fails to perform any of the provisions of this Contract, iii. the Contractor fails to make progress as 
to endanger performance of this Contract in accordance with its terms or, iv. the Contractor declares any 
form of Bankruptcy, and such declaration is not removed or withdrawn within 90 days of filing. If the 
Contractor fails to remedy the conditions within ten (10) days from the receipt of the notice (or such longer 
period as State may authorize in writing), the Director of Purchases shall issue the Contractor an order to 
stop work immediately. Receipt of the notice shall be presumed to have occurred within three (3) days of 
the date of the notice. 

1.11. Termination for Convenience 
The Director of Purchases may terminate performance of work under this Contract in whole or in part 
whenever, for any reason, the Director of Purchases shall determine that the termination is in the best 
interest of the State of Kansas. In the event that the Director of Purchases elects to terminate this Contract 
pursuant to this provision, it shall provide the Contractor written notice at least 90 days prior to the 
termination date. The termination shall be effective as of the date specified in the notice. The Contractor 
shall continue to perform any part of the work that may have not been terminated by the notice. 

1.12. Rights and Remedies 
If this Contract is terminated, the State, in addition to any other rights provided for in this Contract, may 
require the Contractor to transfer title and deliver to the State in the manner and to the extent directed, any 
completed materials. The State shall be obligated only for those services and materials rendered and 
accepted prior to the date of termination. 

In the event of termination, the Contractor shall receive payment prorated for that portion of the Contract 
period services were provided to or goods were accepted by State subject to any offset by State for actual 
damages including loss of federal matching funds. 

The rights and remedies of the State provided for in this Contract shall not be exclusive and are in addition 
to any other rights and remedies provided by law. 

1.13. Antitrust 
If the Contractor elects not to proceed with performance under any such Contract with the State, the 
Contractor assigns to the State all rights to and interests in any cause of action it has or may acquire under 
the anti-trust laws of the United States and the State of Kansas relating to the particular products or services 
purchased or acquired by the State pursuant to this Contract. 
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The Contractor shall indemnify the State against any and all loss or damage to the extent arising out of the 
Contractor's negligence in the performance of services under this Contract and for infringement of any 
copyright or patent occurring in connection with or in any way incidental to or arising out of the occupancy, 
use, service, operations or performance of work under this Contract. 

The State shall not be precluded from receiving the benefits of any insurance the Contractor may carry 
which provides for indemnification for any loss or damage to property in the Contractor's custody and 
control, where such loss or destruction is to state property. The Contractor shall do nothing to prejudice the 
State's right to recover against third parties for any loss, destruction or damage to State property. 

1.15. Force Majeure 
The Contractor shall not be held liable if the failure to perform under this Contract arises out of causes 
beyond the control of the Contractor. Causes may include, but are not limited to, acts of nature, fires, 
tornadoes, quarantine, terrorism, strikes other than by Contractor's employees, and freight embargoes. 

1.16. Breach 
Waiver or any breach of any Contract term or condition shall not be deemed a waiver of any prior or 
subsequent breach. No Contract term or condition shall be held to be waived, modified, or deleted except by 
a written instrument signed by the parties thereto. 

If any Contract term or condition or application thereof to any person(s) or circumstances is held invalid, 
such invalidity shall not affect other terms, conditions, or applications which can be given effect without the 
invalid term, condition or application. To this end the Contract terms and conditions are severable. 

1.17.Assignment 
The Contractor shall not assign, convey, encumber, or otherwise transfer its rights or duties under this 
Contract without the prior written consent of the State. State may reasonably withhold consent for any 
reason. 

This Contract may terminate for cause in the event of its assignment, conveyance, encumbrance or other 
transfer by the Contractor without the prior written consent of the State. 

1.18. Third Party Beneficiaries 
This Contract shall not be construed as providing an enforceable right to any third party. 

1.19. Waiver 
Waiver of any breach of any provision in this Contract shall not be a waiver of any prior or subsequent 
breach. Any waiver shall be in writing and any forbearance or indulgence in any other form or manner by 
State shall not constitute a waiver. 

1.20. Injunctions 
Should Kansas be prevented or enjoined from proceeding with the acquisition before or after Contract 
execution by reason of any litigation or other reason beyond the control of the State, Contractor shall not be 
entitled to make or assert claim for damage by reason of said delay. 

1.21. Staff Qualifications 
The Contractor shall warrant that all persons assigned by it to the performance of this Contract shall be 
employees of the Contractor (or specified Subcontractor) and shall be fully qualified to perform the work 
required. The Contractor shall include a similar provision in any Contract with any Subcontractor selected to 
perform work under this Contract. 

Failure of the Contractor to provide qualified staffing at the level required by the Contract specifications may 
result in termination of this Contract or damages. 



1.22. Subcontractors 

Contract ID: 0000000000000000000042017 
Event ID: EVT0003852 

Page 5 

The Contractor shall be the sole source of contact for the Contract. The State will not subcontract any work 
under the Contract to any other firm and will not deal with any subcontractors. The Contractor is totally 
responsible for all actions and work performed by subcontractors. All terms, conditions and requirements of 
the Contract shall apply without qualification to any services performed or goods provided by any 
subcontractor. 

1.23. Independent Contractor 
Both parties, in the performance of this Contract, shall be acting in their individual capacity and not as 
agents, employees, partners, joint ventures or associates of one another. The employees or agents of one 
party shall not be construed to be the employees or agents of the other party for any purpose whatsoever. 

The Contractor accepts full responsibility for payment of unemployment insurance, workers compensation, 
social security, income tax deductions and any other taxes or payroll deductions required by law for its 
employees engaged in work authorized by this Contract. 

1.24. Worker Misclassification 
The Contractor and all lower tiered subcontractors under the Contractor shall properly classify workers as 
employees rather than independent contractors and treat them accordingly for purposes of workers' 
compensation insurance coverage, unemployment taxes, social security taxes, and income tax withholding. 
Failure to do so may result in Contract termination. 

1.25. lmmiqration and Reform Control Act of 1986 CIRCA) 
All contractors are expected to comply with the Immigration and Reform Control Act of 1986 (!RCA), as may 
be amended from time to time. This Act, with certain limitations, requires the verification of the employment 
status of all individuals who were hired on or after November 6, 1986, by the Contractor as well as any 
subcontractor or subcontractors. The usual method of verification is through the Employment Verification (1-
9) Form. 

The Contractor hereby certifies without exception that such Contractor has complied with all federal and 
state laws relating to immigration and reform. Any misrepresentation in this regard or any employment of 
persons not authorized to work in the United States constitutes a material breach and, at the State's option, 
may subject the Contract to termination for cause and any applicable damages. 

Unless provided otherwise herein, all contractors are expected to be able to produce for the State any 
documentation or other such evidence to verify Contractor's IRCA compliance with any provision, duty, 
certification or like item under the Contract. 

1.26. Proof of Insurance 
Upon request, the Contractor shall present an affidavit of Worker's Compensation, Public Liability, and 
Property Damage Insurance to Procurement and Contracts. 

1.27. Conflict of Interest 
The Contractor shall not knowingly employ, during the period of this Contract or any extensions to it, any 
professional personnel who are also in the employ of the State and providing services involving this 
Contract or services similar in nature to the scope of this Contract to the State. Furthermore, the Contractor 
shall not knowingly employ, during the period of this Contract or any extensions to it, any state employee 
who has participated in the making of this Contract until at least two years after his/her termination of 
employment with the State. 

1.28. Nondiscrimination and Workplace Safety 
The Contractor agrees to abide by all federal, state and local laws, and rules and regulations prohibiting 
discrimination in employment and controlling workplace safety. Any violations of applicable laws or rules or 
regulations may result in termination of this Contract. 
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The Contractor may have access to private or confidential data maintained by State to the extent necessary 
to carry out its responsibilities under this Contract. Contractor must comply with all the requirements of the 
Kansas Open Records Act (K.S.A. 45-215 et seq.) in providing services under this Contract. Contractor 
shall accept full responsibility for providing adequate supervision and training to its agents and employees to 
ensure compliance with the Act. No private or confidential data collected, maintained or used in the course 
of performance of this Contract shall be disseminated by either party except as authorized by statute, either 
during the period of the Contract or thereafter. Contractor agrees to return any or all data furnished by the 
State promptly at the request of State in whatever form it is maintained by Contractor. On the termination or 
expiration of this Contract, Contractor shall not use any of such data or any material derived from the data 
for any purpose and, where so instructed by State, shall destroy or render it unreadable. 

1.30. Environmental Protection 
The Contractor shall abide by all federal, state and local laws, and rules and regulations regarding the 
protection of the environment. The Contractor shall report any violations to the applicable governmental 
agency. A violation of applicable laws or rule or regulations may result in termination of this Contract for 
cause. 

1.31. Care of State Property 
The Contractor shall be responsible for the proper care and custody of any state owned personal tangible 
property and real property furnished for Contractor's use in connection with the performance of this 
Contract. The Contractor shall reimburse the State for such property's loss or damage caused by the 
Contractor, except for normal wear and tear. 

1.32. Prohibition of Gratuities 
Neither the Contractor nor any person, firm or corporation employed by the Contractor in the performance of 
this Contract shall offer or give any gift, money or anything of value or any promise for future reward or 
compensation to any State employee at any time. 

1.33. Retention of Records 
Unless the State specifies in writing a different period of time, the Contractor agrees to preserve and make 
available at reasonable times all of its books, documents, papers, records and other evidence involving 
transactions related to this Contract for a period of five (5) years from the date of the expiration or 
termination of this Contract. 

Matters involving litigation shall be kept for one (1) year following the termination of litigation, including all 
appeals, if the litigation exceeds five (5) years. 

The Contractor agrees that authorized federal and state representatives, including but not limited to, 
personnel of the using agency; independent auditors acting on behalf of state and/or federal agencies shall 
have access to and the right to examine records during the Contract period and during the five (5) year post 
Contract period. Delivery of and access to the records shall be within five (5) business days at no cost to 
the state. 

1.34. Off-Shore Sourcing 
If, during the term of the Contract, the Contractor or subcontractor plans to move work previously performed 
in the United States to a location outside of the United States, the Contractor shall immediately notify the 
Procurement and Contracts and the respective agency in writing, indicating the desired new location, the 
nature of the work to be moved and the percentage of work that would be relocated. The Director of 
Purchases, with the advice of the respective agency, must approve any changes prior to work being 
relocated. Failure to obtain the Director's approval may be grounds to terminate the Contract for cause. 

1.35. On-Site Inspection 
Failure to adequately inspect the premises shall not relieve the Contractor from furnishing without additional 
cost to the State any materials, equipment, supplies or labor that may be required to carry out the intent of 
this Contract. 
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This is an open-ended Contract between the Contractor and the State to furnish an undetermined quantity 
of a good or service in a given period of time. The quantities ordered will be those actually required during 
the Contract period, and the Contractor will deliver only such quantities as may be ordered. No guarantee 
of volume is made. An estimated quantity based on past history or other means may be used as a guide. 

1.37. Prices 
Prices shall remain firm for the entire Contract period. Prices shall be net delivered, including all trade, 
quantity and cash discounts. Any price reductions available during the Contract period shall be offered to 
the State of Kansas, and any potential price reductions would be determined on a fact-by-fact basis. Failure 
to provide available price reductions may result in termination of the Contract for cause. 

1.38. Payment 
Payment Terms are Net 30 days. Payment date and receipt of order date shall be based upon K.S.A. 75-
6403(b). This Statute requires state agencies to pay the full amount due for goods or services on or before 
the 30th calendar day after the date the agency receives such goods or services or the bill for the goods and 
services, whichever is later, unless other provisions for payment are agreed to in writing by the Contractor 
and the state agency. NOTE: If the 30th calendar day noted above falls on a Saturday, Sunday, or legal 
holiday, the following workday will become the required payment date. 

Payments shall not be made for costs or items not listed in this Contract. 

Payment schedule shall be on a frequency mutually agreed upon by both the agency and the Contractor. 

1.39. Invoices 
Each purchase order must be individually invoiced. Invoices shall be forwarded to the using agency in 
duplicate and shall state the following: 

• date of invoice. 
• date of shipment ( or completion of work); 
• purchase order number and Contract number; 
• itemization of all applicable charges; and 
• net amount due. 

1.40. Accounts Receivable Set-Off Program 
If, during the course of this Contract the Contractor is found to owe a debt to the State of Kansas, a state 
agency, municipality, or the federal government, agency payments to the Contractor may be intercepted / 
setoff by the State of Kansas. Notice of the setoff action will be provided to the Contractor. Pursuant to 
K.S.A. 75-6201 et seq, Contractor shall have the opportunity to challenge the validity of the debt. The 
Contractor shall credit the account of the agency making the payment in an amount equal to the funds 
intercepted. 

K.S.A. 75-6201 et seq. allows the Director of Accounts & Reports to setoff funds the State of Kansas owes 
Contractors against debts owed by the Contractors to the State of Kansas, state agencies, municipalities, or 
the federal government. Payments setoff in this manner constitute lawful payment for services or goods 
received. The Contractor benefits fully from the payment because its obligation is reduced by the amount 
subject to setoff. 

1.41. Federal, State and Local Taxes 
Unless otherwise specified, the contracted price shall include all applicable federal, state and local taxes. 
The Contractor shall pay all taxes lawfully imposed on it with respect to any product or service delivered in 
accordance with this Contract. The State of Kansas is exempt from state sales or use taxes and federal 
excise taxes for direct purchases. These taxes shall not be included in the contracted price. Upon request, 
the State shall provide to the Contractor a certificate of tax exemption. 
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The State makes no representation as to the exemption from liability of any tax imposed by any 
governmental entity on the Contractor. 

1.42. Shipping and F .O.B. Point 
Unless otherwise specified, prices shall be F.O.B. DESTINATION, PREPAID AND ALLOWED (included in 
the price bid), which means delivered to a state agency's receiving dock or other designated point as 
specified in this Contract or subsequent purchase orders without additional charge. Shipments shall be 
made in order to arrive at the destination at a satisfactory time for unloading during receiving hours. 

1.43. Deliveries 
All orders shall be shipped clearly marked with the purchase order number. If delays in delivery are 
anticipated, the Contractor shall immediately notify the ordering agency of the revised delivery date or partial 
delivery date. The order may be canceled, without payment, if delivery time is unsatisfactory. The Contractor 
shall inform Procurement and Contracts of any supply or delivery problems. Continued delivery problems 
may result in termination of the Contract for cause. 

1.44. Charge Back Clause 
If the Contractor fails to deliver the product within the delivery time established by the Contract, the State 
reserves the right to purchase the product from the open market and charge back the difference between 
Contract price and open market price to the Contractor. 

1.45. Debarment of State Contractors 
Any Contractor who defaults on delivery or does not perform in a satisfactory manner as defined in this 
Agreement may be barred for up to a period of three (3) years, pursuant to K.S.A. 75-37, 103, or have its 
work evaluated for pre-qualification purposes. Contractor shall disclose any conviction or judgment for a 
criminal or civil offense of any employee, individual or entity which controls a company or organization or will 
perform work under this Agreement that indicates a lack of business integrity or business honesty. This 
includes (1) conviction of a criminal offense as an incident to obtaining or attempting to obtain a public or 
private contract or subcontract in the performance of such contract or subcontract; (2) conviction under state 
or federal statutes of embezzlement, theft, forgery, bribery, falsification or destruction of records, receiving 
stolen property; (3) conviction under state or federal antitrust statutes; and (4) any other offense to be so 
serious and compelling as to affect responsibility as a state contractor. For the purpose of this section, an 
individual or entity shall be presumed to have control of a company or organization if the individual or entity 
directly or indirectly, or acting in concert with one or more individuals or entities, owns or controls 25 percent 
or more of its equity, or otherwise controls its management or policies. Failure to disclose an offense may 
result in the termination of the Contract. 

1.46. Materials and Workmanship 
The Contractor shall perform all work and furnish all supplies and materials, machinery, equipment, 
facilities, and means, necessary to complete all the work required by this Contract, within the time specified, 
in accordance with the provisions as specified. 

The Contractor shall be responsible for all work put in under these specifications and shall make good, 
repair and/or replace, at the Contractor's own expense, as may be necessary, any defective work, material, 
etc., if in the opinion of agency and/or Procurement and Contracts said issue is due to imperfection in 
material, design, workmanship or Contractor fault. 

1.47. Industry Standards 
If not otherwise provided, materials or work called for in this Contract shall be furnished and performed in 
accordance with best established practice and standards recognized by the contracted industry and comply 
with all codes and regulations which shall apply. 

1.48. Implied Requirements 
All products and services not specifically mentioned in this Contract, but which are necessary to provide the 
functional capabilities described by the specifications, shall be included. 
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Unless otherwise specified, all materials, supplies or equipment offered by the Contractor shall be new, 
unused in any regard and of most current design. All materials, supplies and equipment shall be first class 
in all respects. Seconds or flawed items will not be acceptable. All materials, supplies or equipment shall 
be suitable for their intended purpose and, unless otherwise specified, fully assembled and ready for use on 
delivery 

1.50. Performance Guaranty/Bond (Amount) 
The Contractor shall file with the Director of Purchases a performance guaranty/bond in the amount of 
$250,000. The guaranty/bond shall be released upon the completion of this Contract subject to total or 
partial forfeiture for the amount of alleged damage only, for failure to adequately perform the terms of this 
Contract. If damages exceed the amount of the guaranty, the State may seek additional damages. 

A performance guaranty/bond must be one of the following: 

• certificate of deposit payable to the State; or 
• a properly executed bond payable to the State. 

Necessary bond forms will be furnished by Procurement and Contracts and can be completed by any 
General Insurance Agent. Bonds shall be issued by a Surety Company licensed to do business in the State 
of Kansas. 

1.51. Inspection 
The State reserves the right to reject, on arrival at destination, any items which do not conform with 
specification of the Contract. 

1.52. Acceptance 
No contract provision or use of items by the State shall constitute acceptance or relieve the Contractor of 
liability in respect to any expressed or implied warranties. 

1.53. Ownership 
All data, forms, procedures, software, manuals, system descriptions and work flows developed or 
accumulated by the Contractor under this Contract shall be owned by the using agency. The Contractor may 
not release any materials without the written approval of the using agency. 

1.54. Information/Data 
Any and all information/data required to be provided at any time during the Contract term shall be made 
available in a format as requested and/or approved by the State. 

1.55. Certification of Materials Submitted 
The Bid Eventdocument, together with the specifications set forth herein and all data submitted by the 
Contractor to support their response including brochures, manuals, and descriptions covering the operating 
characteristics of the item(s) proposed, shall become a part of the Contract between the Contractor and the 
State of Kansas. Any written representation covering such matters as reliability of the item(s), the 
experience of other users, or warranties of performance shall be incorporated by reference into the 
Contract. 

1.56. Transition Assistance 
In the event of Contract termination or expiration, Contractor shall provide all reasonable and necessary 
assistance to State to allow for a functional transition to another vendor. 

1.57. Integration 
This Contract, in its final composite form, shall represent the entire agreement between the parties and shall 
supersede all prior negotiations, representations or agreements, either written or oral, between the parties 
relating to the subject matter hereof. This Agreement between the parties shall be independent of and have 
no effect on any other contracts of either party. 
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This Contract shall be modified only by the written agreement and approval of the parties. No alteration or 
variation of the terms and conditions of the Contract shall be valid unless made in writing and signed by the 
parties. Every amendment shall specify the date on which its provisions shall be effective. 

1.59. Severability 
If any provision of this Contract is determined by a court of competent jurisdiction to be invalid or 
unenforceable to any extent, the remainder of this Contract shall not be affected and each provision of this 
Contract shall be enforced to the fullest extent permitted by law. 
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2. Contract Requirements 

2.1. Warranty Against Contingent Fees 
The vendor shall identify all companies or persons retained ( other than a bona fide employee working solely 
for the vendor) to solicit or secure this Contract, and warrants that it has not paid or agreed to pay any person 
or entity (other than a bona fide employee working solely for the vendor) any fee, commission, percentage, 
brokerage fee, gift, or other consideration on a basis that is contingent upon the award of this Contract. For 
breach or violation of this warranty, the Lottery shall have the right to annul the Contract without liability or in 
its discretion to deduct from the Contract price the full amount of such commission, percentage, brokerage, or 
contingent fee. 

2.2. Compromising Statements 
The Contractor agrees by submitting a proposal(s) in response to the RFP that, at no time during the proposal 
process or at any time after the award of a Contract, the vendor, whether successful or not, will make any 
public claim that its product or service is superior to that of any other vendor or that the products or services of 
any other vendor are inferior. 

2.3. Non-Exclusive Rights 
Except as otherwise provided in this Contract, it is understood and agreed by the vendor(s) that the Lottery 
does not grant the vendor(s) exclusive rights to provide all equipment, materials, and services required by the 
Lottery during the period covered by the Contract. In the event the Lottery decides that the development, 
manufacture, and delivery of equipment, materials, and services required by the Lottery by another vendor is 
in the Lottery's best interest, the Lottery reserves the right during the period of this Contract to contract, 
purchase, and use additional equipment, materials, and services from another vendor(s), and said action does 
not infringe upon nor terminate the contractual agreements resulting from the RFP. 

2.4. Governing Laws 
This Contract shall be construed in accordance with and governed by the laws of the State of Kansas, 
including the Uniform Commercial Code as codified in Chapter 84 of the Kansas Statutes Annotated and the 
Kansas Lottery Act K.S.A. 74-8701, et seq., as amended. 

2.5. Assignment, Transfer, Conveyance, Subcontracting and Disposal 

2.6. 

2.5.1. The vendor(s) shall not assign, transfer, convey, subcontract, or dispose of any its rights, title, interest, 
or power to execute such assignments under this Contract to any other person, company, corporation 
or entity without the previous written consent of the Lottery. 

2.5.2. Any proposed subcontractor shall be subject to filing such financial and background information as 
requested by the Lottery. 

2.5.3. The Lottery shall approve the terms of all subcontracts entered into by the vendor for the purpose of 
completing the provisions of this Contract. If a subcontractor is approved, the resulting contract 
between the Contractor and the subcontractor shall designate one of the parties to be the sole point of 
contact with the Lottery. All records relating to subcontracts shall be available for audit or examination 
as requested by the Lottery. A copy of the complete executed contractual arrangement between the 
vendor and the subcontractor must be provided to the Lottery. 

Proprietary Material and/or Licensed Property 
The vendor's proposal need not include any allowance for royalties to be paid to outside parties for rights to 
use any proprietary material (e.g., scenes, portraits, photographs, copyrights, trademarks) or licensed 
property. If the Lottery chooses to use such proprietary materials and/or licensed property, and if such 
royalties/fees are involved, the Lottery will reimburse the vendor at cost for such items. If the Lottery is not 
provided prior notification of cost, the cost shall be borne by the Vendor. 
If proprietary materials and/or licensed property allowances/fees are provided by the vendor without cost to the 
Lottery, either in total or in part, the vendor's proposal shall include a percentage allowance for current and 
future royalties/license fees. 
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All current and future propriety materials and license fees, whether paid for by the Lottery or waived in total or 
in part by the vendor, that are associated with a ticket that is being produced by a vendor shall be considered 
part of the RFP process and as such, shall not require further negotiations, or agreements (other than 
commercially reasonable acknowledgments of use, order quantities, dates of use, or terms and conditions 
specific to that licensed product). Vendor may be permitted to submit price requirements and order quantities 
only for future Intellectual properties or licensed products offered by the Vendor. 

2.7. Ownership of Materials 

2.8. 

2.9. 

All materials and data produced for the Lottery under a this Contract which (i) first originated under this 
Contract, (ii) were created exclusively and specifically for the Lottery under the terms of this Contract and (iii) 
for which the Lottery has paid the Contractor shall be owned by the Lottery unless otherwise agreed to in 
writing by the Lottery. Further, any forms, software, manuals, system descriptions and work flows developed 
by the Contractor for the benefit of its customers, generally, and not solely for the benefit of the Lottery under 
this Contract, shall not be owned by the using agency but shall be licensed for their use during the term of the 
Contract only 

All games, Intellectual Properties, products or enhancements developed solely by the Lottery shall remain the 
sole and exclusive property of the Lottery. Future use of said products by the Vendor may be permitted under 
a future agreement which may include additional compensation to the Lottery. 

Confidentiality 
Vendor may have access to private or confidential data maintained by the Lottery to the extent necessary to 
carry out its responsibilities under this Contract. Vendor must comply with all the requirements of the Kansas 
Open Records Act in providing services under this Contract. Vendor shall accept full responsibility for 
providing adequate supervision and training to its agents and employees to ensure compliance with the Act. 
No private or confidential data collected, maintained or used in the course of performance of this Contract may 
be disseminated by either party except as authorized by statute either during the period of the Contract or 
thereafter. Vendor must agree to return any and all data furnished by the Lottery promptly at the request of 
the Lottery in whatever form it is maintained by vendor. On the termination or such expiration of this Contract, 
vendor will not use any of such data or any material derived from the data for any purpose, and where so 
instructed by state, will destroy or render it unreadable. 

Non-Disclosure of Lottery Plans 
The vendor must use its best efforts to assure that the details of games and other plans of the Lottery are not 
disclosed to persons or organizations, other than the personnel, agents, and subcontractors of the vendor, 
whose assistance is necessary for the performance of the Contract resulting from the RFP, until the Lottery 
announces same. 

2.10. News Releases 
The Lottery and the Procurement Negotiating Committee are the only entities authorized to issue news 
releases relating to the RFP, its evaluation, award, or any Contract and performance there under. The vendor 
shall submit all proposed news releases in any way relating to the Lottery or Lottery activities to the Lottery 
and receive Lottery approval prior to release. 

2.11. Non-Disclosure of Vendor Confidential Information 
The Lottery will use its best efforts to assure that neither the Lottery nor any of its personnel or designees 
discloses to any other person or organization any information marked "confidential" by the vendor in 
accordance with the procedure established in the RFP. 

2.12. Inspection 
The Lottery, or its authorized representative, has the right at all times to inspect, or otherwise evaluate, all 
phases of performance under this Contract and the premises in which it is being performed. Costs associated 
with onsite inspections by no more than four (4) lottery employees per year shall be the responsibility of the 
vendor(s). 

2.13. Vendor Personnel 
The vendor shall warrant that all persons assigned by it to perform this Contract shall be employees of the 
vendor (or specified subcontractor) and shall be fully qualified to perform the work required. The vendor shall 
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include a similar provision in any Contract with any subcontractor selected to perform work under this 
Contract. 

The Lottery may request replacement of any vendor personnel believed unable to carry out the responsibilities 
of this Contract. The Lottery shall have the right to approve the assignment of any vendor personnel to 
positions requiring specific management of the delivery of services or products and to positions requiring close 
and frequent coordination with the Lottery staff and management. The vendor shall warrant that personnel 
assigned to perform tasks in response to the RFP will remain assigned for the agreed upon length of time, and 
will not be replaced or reassigned except by mutual agreement following receipt of written notice by the 
Lottery. 

The vendor shall immediately notify the Lottery Director of Security of all personnel changes involving officers, 
directors, stockholders owning 5% or more of the stock of the corporation, and other persons working on 
Lottery business. 

2.14. Acceptance of Deliverables 
The Lottery may reject any product or service which does not conform to the specifications of the RFP or other 
written specifications agreed upon by the Lottery and the vendor. 

2.15. Payment 
Payment terms are set forth in Section 1.38 of this Contract. Any modifications of such payment terms, , shall 
be agreed upon between the successful vendor(s) and the Lottery. 

2.16. Warranty 
All errors and defects caused by the fault or negligence of the vendor or its subcontractors, and not caused by 
the fault or negligence of the Lottery shall be corrected by the vendor free of charge within ten (10) days after 
notification of the error or defect, and Vendor shall indemnify the Lottery for any and all damages arising from 
those errors or defects. The faults or negligence of third parties under the control of or agents for the Lottery 
(e.g., retailers and other vendors) shall be considered on a case by case basis and may be reason for 
exception to this warranty. 

2.17. Disputes 
Should any disputes arise with respect to this Contract; the vendor and the Lottery agree to act immediately to 
resolve such disputes. The vendor agrees that the existence of a dispute notwithstanding, it will continue 
without delay to carry out all its responsibilities under the Contract of all non-disputed work. Any additional 
costs incurred by the vendor or the Lottery as a result of such failure to proceed shall be borne by the vendor, 
and the vendor shall make no claim against the Lottery for such costs. 

2.18. Conflict of Interest 
No member of the Lottery Commission, Executive Director, employee of the Lottery or any person residing in 
the same household of either of the aforementioned shall, directly or indirectly, individually, as a member of a 
partnership or other association, or as a stockholder, director or officer of a corporation, have an interest in a 
business of the Contractor. . 

2.19. Ticket Purchase and Prize Payment Restrictions 
The Contractor for either component of the RFP and subsequent Contract(s) shall comply with the provisions 
of K.S.A. 74-8719 and amendments thereto relating to the purchase of tickets or receipt of prizes. 

2.20 PERFORMANCE BOND 

The Contractor submit to the Lottery, within 20 state working days, and maintain during the term of any 
Contract and any extension thereof, a performance bond or an irrevocable letter of credit in the amount of 
$250,000, binding the Contractor to faithfully fulfill and perform its obligations under the Contract. In the event 
a bond is chosen, it must be executed by a company authorized to do business in Kansas. The cost of such 
bond shall be paid by the Contractor. 

In the event an irrevocable letter of credit is chosen in lieu of a performance bond, it must be provided on a 
form acceptable to the Executive Director and from a highly rated financial institution acceptable to the 
Executive Director. 
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The successful Contractor and its subcontractors shall acquire a "DDD" (disappearance. dishonesty and 
disaster) bond, fidelity bond, or crime insurance in the aggregate amount of at least $3,000,000 to cover any 
loss to the Lottery due to any fraudulent or dishonest act on the part of the Contractor, or any officer, 
employee, agent, or subcontractor of the Contractor. The Contractor must deliver a certificate evidencing this 
coverage to the Lottery within 20 state working days of the Contract award. Failure to post such a bond within 
this time period, or when requested by the Lottery, shall void the Contract award. The bond or insurance 
coverage shall be issued by a bonding or insurance company licensed to operate in Kansas. The cost of such 
bond or coverage shall be paid by the Contractor. 

2.22 INSURANCE 
The successful Contractor(s) shall maintain throughout the life of the Contract the following insurance to 
provide funds for fees, legal costs, loss of revenue or claims incurred as a result of the Contractor's 
performance. The required insurance policies must be acquired from companies authorized to do business in 
Kansas. The insurance shall be payable to the Lottery and to the Contractor additional insureds or loss 
payees as their respective interests may appear. Each such policy of insurance shall contain a provision 
whereby it cannot be cancelled except upon 30 days written notice to all insureds. In the event that the 
Contractor's carrier cancels any policy, Contractor shall immediately obtain a replacement policy. The 
Contractor shall furnish to the Lottery evidence of insurance within 20 state working days of the effective date 
of the Contract, and evidence of any renewals or replacements within 20 state working days of expiration or 
cancellation, respectively. 

2.22.1. The successful Contractor(s) shall provide Commercial General Liability Insurance, or its equivalent of 
$1,000,000 minimum for one person and $2,000,000 for any one occurrence for personal injury, and 
$1,000,000 for any one occurrence for property damage. 

2.22.2. Vehicle Liability Coverage for all successful Contractor(s) owned vehicles operated in Kansas shall be 
maintained in accordance with applicable state laws. 

2.22.3. Errors and Omissions Insurance: The successful Contractor(s) will be required to obtain an errors and 
omissions liability insurance policy for and amount of no less than $5,000,000, for the term of the 
Contract and provide proof of same to the Lottery. Such policy shall cover at least the following risks 
and limits: 

2.22.3.1. Over-redemption: Coverage will be obtained to indemnify the Lottery for 100 percent of 
prizes that Lottery becomes legally obligated to pay for winning tickets manufactured by 
the Contractor that are not on the validation files or are duplicates of valid winning tickets. 

2.22.3.2. Lottery Expenses: In addition to the insurance for errors and omissions in connection with 
tickets for the instant games, coverage shall be obtained, and proof provided to the 
Lottery, to indemnify the Lottery for up to $250,000 per instant game for actual incurred 
expenses (e.g., advertising, promotion, etc.) for which the Lottery does not receive full 
value because the Lottery discontinues a game due to poor manufacturing quality of the 
tickets, deviation from the approved prize structure, identification of winning tickets before 
play, or any other defect identified by the Lottery in connection with the production of the 
Lottery's instant game tickets. In establishing over-redemption, the Lottery shall be 
required to show the Contractor the tickets creating the alleged over-redemption and 
permit the Contractor to examine such tickets. Contractor shall not be liable for altered or 
counterfeit tickets which, through no fault of the Contractor, its agents or employees, are 
paid by Lottery retailers or claim centers or for any errors by retailers or claim centers as 
to the amount of prize to be paid for a given ticket. 

2.22.3.3. A statement of self-insurance to cover the above requirements shall be considered non
responsive and shall disqualify the bidder. 

2.22.3.4. Neither the Lottery nor the state shall be required to purchase any insurance against loss 
or damage to any personal property nor shall they establish a "self-insurance" fund to 
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protect against any loss or damage. Subject to the provisions of the Kansas Tort Claims 
Act, the Contractor shall bear the risk of any loss or damage to any personal property. 

2.23 Liquidated Damages 

2.23.1 Late Delivery: Delivery dates of products or services to be furnished will be negotiated and indicated 
in the Contract award, so that the schedule of the Lottery program will not be delayed. If any of the 
products or services specified by this Contract are not delivered within the time limits specified in the 
award, the delay may interfere with the proper fulfillment of the statutory responsibilities and 
operational priorities of the Lottery. Since correction of actual damages sustained by the Lottery may 
be impractical or extremely difficult, the Contractor and the Lottery agree that the Contractor, at the 
option of the Lottery, may be required to pay as liquidated damages, and not as a penalty, an amount 
calculated as set forth herein. Amounts due to the Lottery as liquidated damages may be deducted by 
the Lottery from any money payable to the Contractor pursuant to this Contract. The Lottery shall 
notify the Contractor in writing of any claim for liquidated damages on or before the Lottery deducts 
such sums from money payable to the Contractor. 

2.23.1.1. In the event instant lottery tickets are not delivered on or before thirty-four (34) calendar 
days after the Lottery delivers the work papers to the Contractor within written directions 
from the Lottery to proceed with production, in the agreed upon quantity, or deviate from 
the quality specifications contained in this Contract, liquidated damages may be assessed 
at a rate of one tenth of one percent (0.1%) of the retail price (face value) of the tickets not 
delivered for each calendar day that the schedule is not met, plus any and all advertising 
and other out-of-pocket costs incurred by the Lottery in connection with such games. 

2.23.1.2. In the event first draft working papers, including first draft prize structure and first draft 
conceptual art, work papers and conceptual art are not delivered on or before fourteen 
(14) calendar days after the Lottery delivers the initial game concept and prize parameters 
to Contractor, liquidated damages may be assessed at a rate of one-tenth of one percent 
(0.1%) of the retail price (face value) of all tickets expected by Lottery to be ordered for 
each calendar day that the schedule is not met, plus any other out-of-pocket costs 
incurred by the Lottery in connection with said game. 

2.23.1.3. Exceptions 
2.23.1.3.1. Except with respect to defaults of subcontractors, the Contractor may not be 

liable for liquidated damages or the Lottery payments, when delays arise for 
reasons related to natural disasters, including any events of force majeure 
identified in Section 1.15. The Contractor must provide prompt and 
reasonable notice of such conditions. 

2.23.1.3.2. If delays are caused by the default of a subcontractor, and if such default 
arises out of causes beyond the control of both the Contractor and 
subcontractor, and without the fault or negligence of either of them, the 
Contractor shall not be liable for liquidated damages, unless the supplies or 
services to be furnished by the subcontractors were obtainable from other 
sources in sufficient time to permit the contractor or the Lottery to meet the 
required performance schedule. The Contractor must provide prompt and 
reasonable notice of all such delays. 

2.23.2. Non-Conforming Tickets: Should any ticket in a book of tickets be considered non-conforming 
because of pick out, ticket manufacturing quality is unacceptable, or not meeting the specifications of 
the final approved working papers, damages may be sustained by the Lottery. It is, therefore, agreed 
that if non-conforming tickets are delivered, the Contractor shall pay to the Lottery as liquidated 
damages 30% of the retail price (face value of the tickets) of each book of non-conforming tickets 
delivered by the Contractor, plus any and all advertising and other out-of-pocket costs incurred by the 
Lottery in connection with such game if the entire game is not marketable as determined by the 
Lottery. Liquidated damages shall not be assessed for non-conforming tickets if Contractor timely 
replaces the tickets or otherwise rectifies the problem to the satisfaction of the Lottery. 
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There is no guarantee that the Lottery will order any specific number of tickets from the Contractor. There is 
the potential that services from the Contractor will not be utilized at all. 

3. Specifications 

3.0 WORK TO BE PERFORMED - INSTANT TICKETS OPTION A 

The work to be performed, except as may be modified by working papers, shall be as follows: 

3.1. Instant Lottery Tickets Option A 
3.1.1 SIZE and PRICING 

Most tickets shall be printed on a minimum 10 point card stock paper. Unless otherwise specified, 
other ticket sizes, types, and options are set forth in Section 4 (Ticket Prices) of this Contract.. Ticket 
size may vary by up to 5% in any direction, but the total area of the ticket shall not vary by more than 
5% of the total ticket size specifications. The Lottery chooses to utilize the price per 1000 ticket pricing 
option for all games. 

3.1.2 TICKET BOOKS 
Unless agreed otherwise, tickets shall be printed in books with a face value at $300 with five (5) or 
less tickets per page in a continuous fan-fold arrangement as determined by the Lottery. The total 
length of each pack of tickets shall not exceed 11 inches unless requested specifically by the Lottery. 

3.1.2.1. Books shall be assembled to maintain the consecutive order of tickets in the book and to 
make pilferage of individual tickets immediately evident. 

3.1.2.2. Each ticket shall bear a number. Book numbers are to be consecutive and non-duplicating. 
Each ticket shall bear an individual consecutive number beginning with 000 in each book. 

3.1.2.3. Perforations between tickets shall allow tickets to be separated easily from each other after 
one prefold, but tickets shall not break apart during normal handling. If a stub is used, a lesser 
perforation is possible between the ticket and its stub, but perforations shall not break without 
prefold. 

3.1.3 COLORS 
Six (6) distinct colors shall be used for display printing on the front of the tickets, three (3) colors for 
the overprint and one ( 1) for the back, or any combination of the ten ( 10) total colors. The Lottery may 
require, at its option, that the color of tickets for a particular game be changed during ticket production. 

3.1.4 SYMBOLS 
Lottery symbols shall be printed by a computer-controlled imaging printer in black ink or other color 
specified by the Lottery on the foil side of the stock or front side of the ticket for paper tickets. 
Symbols shall be legible, uniformly positioned except as needed for purposes of security, uniformly 
aligned and easily read by persons with normal vision. Special symbols will be developed and shall be 
available at no extra cost as required by the game design. Application of lottery symbols shall be 
performed in a statistically random method to avoid the possibility of "companion" game tickets being 
chosen in variance to the probability of winning a particular prize from the game as a whole. 

3.1.5 VALIDATION AND BAR CODES 
3.1.5.1 Each ticket and each stub shall have a validation number that allows computer reconstruction 

of lottery symbols, is unique and non-repeating in the lottery as a whole, and is not the book 
number. The Contractor shall be able to image a unique 11-digit validation number on every 
ticket in the game play area and covered with scratch-off material or pull tabs as is applicable. 
The validation number is currently formatted as follows: 

WWW The first six (6) digits of the validation number, 



A 

C 

WV 

NOTE: 

Float 
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a one (1) digit Auto Cash Code 

a one (1) digit check digit of the first 15 digits (fifteen) of the bar code 
(Mod 10) 

a dash 

the three (3) digit control number (PIN number) 

The last three (3) digits of the validation code will be boxed and 
separated by a hyphen to facilitate retailer entry. 

Validation code will randomly float between four (4) places in the 
game area and covered with scratch off material. This feature will be 
determined on an as needed basis. 

3.1.5.2 The Contractor shall print on the back or front of each ticket, as determined by Lottery, a 20-
digit bar code capable of being read by electronic scanning equipment for ticket/book 
validation and processing redeemed tickets. 

3.1.5.3 The bar code will be interleaved 2 of 5 and formatted (1,2,3,4,) 
"GGGSPPPPPWWWATTTC" where the characters represent the following: 

GGG 

s 

PPPPP 

WWW 

A 

TTT 

C 

a three (3) game identifier 

a one (1) digit pack size indicator 

a five (5) digit pack number ranging from 00000-99999 

the first six (6) digits of the validation number 

the one ( 1) digit Auto Cash Code 

three-digit ticket number 

a one ( 1) digit check digit of the bar code (MOD 10). 

3.1.5.4 The Contractor shall also print a Lottery-specific UPC code on the back of each ticket. 

3.1.5.5 The ticket Contractor shall include a keyless validation barcode to address PDF 417 
situations. 

3.1.5.6 The Contractor shall be capable of implementing ticket restriction on strings of consecutive 
non-winning tickets. 

3.1.6 RUB-OFF 
The rub-off or other exposing material shall be opaque and of such quality as to maintain the security 
of the tickets' symbols and validation number. 

3.1.7 PROTECTIVE COATING 
Symbols shall be protected with a transparent protective coating under the rub-off so that the symbols 
are protected when the consumer rubs off the opaque covering. 

3.1.8 OVERPRINT 
A three-color overprint of a regular artistic design shall be printed on top of the rub-off material 
covering lottery symbols. The overprint covering lottery symbols shall be clear, un-blurred and sharp 
to facilitate detection of tampering. The lottery may require, at its option, that the color(s) of overprints 
for tickets of a particular game be changed midway through ticket production. 
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Inks shall not smear, run or stain under normal handling. Inks shall not be chemically or 
dermatologically irritating under normal handling. Inks, except overprint ink, shall be resistant to water 
and other solvents to improve the ability of the Lottery to detect counterfeit tickets. 

3.1.10 SECURITY 
3.1.10.1 The Contractor shall incorporate measures for manufacturer and distributor security. The 

location of the winning tickets to the book-ticket numbers on the tickets shall not be 
matched in any computer tape, computer program, and computer file, CD, DVD or other 
document. 

3.1.10.2 Quality Control Testing: Three (3) packs of tickets shall be pulled from the game run 
("start", "middle", and the end) of each game produced and shall be sent via Federal 
Express priority overnight delivery to: 

3.1.10.3 

3.1.10.4 

3.1.10.5 

Director of Security 
Kansas Lottery 
128 North Kansas Avenue 
Topeka, Kansas 66603-3638 

At the same time, specific book numbers for the three (3) pulled books will be mailed to 
the vendor's representative. A brief book reconstruction will be done on one ( 1) of the 
pulled packs. The reconstruction information will be sent by e-mail to the attention of the 
Director of Security. 

These tickets shall be used for lottery game, validation, auto cash and prize level testing. 
A minimum of three (3) packs of tickets must be provided for this purpose. 

The Contractor shall coordinate with the Lottery Director of Security to ensure that packs 
pulled for quality control testing contain no high-tier prizes. 

Tickets will be transported to the main Lottery headquarters in locked, sealed, exclusive 
use vehicles. 

The following provisions shall be incorporated to assure that winning and non-winning 
tickets are not recognizable except by rubbing off the covering and exposing the lottery 
symbols: 

(a) The odds of winning any prize shall not vary from the odds of winning contained 
in the final approved prize structure. 

(b) The ticket shall be rendered unsalable and easily recognized as having been 
tampered with by any attempt to discern whether it is a winner or non-winner. 
In particular, the rub-off spots shall not be susceptible to use of "see-through" 
devices such as high intensity light, x-rays, infrared lasers, chemicals, electrical, 
photographic, thermal, copy machine, solvents or other practically available 
devices or techniques. The Contractor shall test packs from each game and 
provide a copy to the Director of Security. 

(c) Deficiencies in randomization shall not cause a variance of the odds of winning 
any prize from the final approved prize structure. 

The Contractor's plant or facility shall contain complete and satisfactory security 
arrangements. The Lottery shall approve security arrangements, and the Contractor 
shall not change production of tickets to another plant or facility without inspection and 
written approval by the Lottery. The Contractor shall incorporate all reasonable security 
measure suggestions upon receipt of written notice from the Lottery. The Contractor 
shall immediately notify the Lottery of any security breach or theft. 
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Tickets may be printed using a single pass method. 

3.1.11 WRAPPING AND BOXING 
Books shall be shrink wrapped in such a manner that the book-ticket number is visible and then sealed 
in a shipping box tested at not less than 275 pounds. Unless otherwise agreed, each shipping box 
shall contain no more than 30 books of tickets and shall be bar coded and clearly marked on the 
exterior with the game number and range of book numbers contained therein except that omitted 
books shall be marked on the box. Cartons shall be arranged on pallets as specified by the Lottery in 
the work papers. 

3.1.12 WARRANTY 
Any tickets that fail to rub-off satisfactorily, or that fade, peel, smear or change color, and are unsold 
because of this failure will be replaced or appropriate credit given by the Contractor within ten (10) 
days of notification of the defect. 

3.1.13 ADDITIONAL SPECIFICATIONS 
3.1.13.1 The Contractor shall be prepared to assist the Lottery in developing additional 

specifications for all instant games. The Lottery and the Contractor shall agree on 
detailed ticket specifications; order quantities; packaging, shipping and delivery 
schedules; prize structures and art for the front and back before the Contractor 
commences production. 

3.1.13.2 

3.1.13.3 

3.1.13.4 

3.1.13.5 

3.1.13.6 

The Contractor shall consult with the Lottery to develop the prize structure for the game. 
The Lottery has final approval for all prize structures. 

The Contractor shall provide to the Lottery for approval a conceptual art design and final 
mechanical art for the front and back of tickets before production begins. 

The Contractor shall adhere to the following time line for production of work papers, art 
production and delivery of tickets. First draft working papers, including first draft prize 
structure and first draft conceptual art, shall be delivered to the Lottery no later than 
fourteen ( 14) calendar days after the Lottery delivers the initial game concept and prize 
structure parameters to the contractor. Production of the game shall commence no later 
than twenty-eight (28) calendar days from the time the Lottery signs and delivers the 
work papers to the Contractor. Tickets shall be delivered to the Lottery no later than 
thirty-four (34) calendar days after the Lottery signs and delivers the work papers to the 
Contractor with written directions from the Lottery to proceed with production. 

Simultaneous with providing work papers, Contractor shall provide written game rules 
following a standardized form to be established by the Lottery. And, if requested by the 
Lottery, all work papers and rules shall be developed in Microsoft Word or other software 
as specified by the Lottery and transmitted to the Lottery via E-mail, or as otherwise 
specified by the Lottery. 

The Contractor shall provide an end-of-run prize structure at the end of the printing of a 
game detailing the expected and actual number of prizes in each prize level by an 
independent certified public accounting firm. 

3.1.14 ADDITIONAL QUALITY SPECIFICATIONS 
Tickets shall meet the following quality provisions: 

3.1.14.1 

3.1.14.2 

3.1.14.3 

3.1.14.4 

No scratches across the latex coverings of the tickets. 

No rough, uneven latex coverings. 

No holes in the latex coverings exposing portions of hidden symbols. 

No latex coverings "dripping" on the display printing. 
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3.1.14.5 No latex coverings that smear or fail to come off when rubbed. 

3.1.14.6 No overprint and display designs that are unclear or not crisply printed. 

3.1.14.7 No tickets out of order within a book. 

3.1.14.8 No lottery symbols that are chopped or incomplete. 

3.1.14.9 No foil coating that rips away when the ticket is rubbed. 

3.1.14.10 No miscounted number of tickets in a book. 

3.1.14.11 No perforations that allow tickets to fall out of books without prefold. 

3.1.14.12 No tears in foil. 

3.1.14.13 No delamination of foil from paper stock. 

3.1.14.14 No inks offset on latex covering from one ticket to another. 

3.1.14.15 No off-register latex coverings or overprint designs. 

3.1.14.16 No symbols not totally covered by the latex covering. 

3.1.14.17 No symbols that smear under normal handling or with slight moisture. 

3.1.14.18 No unevenly trimmed tickets. 

3.1.14.19 No foil shavings within books. 

3.1.14.20 No duplication of VIRN numbers. ("Void if removed Number" - the series of digits on the 
face of a Scratch-It ticket located beneath the play area and covered in latex) 

3.1.14.21 Other quality measures deemed necessary by the Lottery. 

3.1.15 ADDITIONAL SERVICES 
At no additional charge, the Contractor shall provide the following services to the Lottery: 

3.1.15.1 

3.1.15.2 

3.1.15.3 

3.1.15.4 

3.1.15.5 

Creative design of instant games. 

Detailed lottery design, including playing rules, ticket copy, art work and printing. The 
Contractor shall provide a full-time customer service artist to coordinate ticket design and 
activities with the Lottery's art department. Communications will be via telephone and 
computer modem, FTP site, email, and any other communication modality that is pre
agreed to in writing by the Lottery and the Contractor. 

All hard copies of Contractor-provided artwork shall be delivered to the Lottery by 
overnight delivery and shall be accompanied by a compatible electronic format copy if 
requested by the Lottery. Final art purporting to show actual press appearance (draw
downs, etc.) should be as accurate in color rendition as possible. 

All computer typesetting services. 

Federal and state trademark searches and counsel's opinions on the names and designs 
selected for instant games, are available for use. 

A minimum of 3,000 actual size voided sample tickets for each game. 



3.1.15.6 Full ultra violet varnish coat - face of ticket. 

3.1.15.7 Bar coding and UPC coding on back of all tickets. 
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3.1.15.8 Game/pack number to be imaged twice on back of each ticket: One below bar code and 
one at top of ticket. 

3.1.15.9 Top prizes of one-hundred thousand dollars ($100,000) or less at no extra charge. 

3.1.15.10 Void furnish with each pack. 

3.1.15.11 At minimum, annual strategic ticket production and marketing plan presentation at 
Topeka Lottery location. 

3.1.15.12 Sting tickets/Compliance game that will be added to the end of a game run at the 
expense of the vendor. The Lottery will pick a maximum of two games per year. 

The Contractor shall provide the following services at no additional cost, or at the cost detailed on the 
Additional Items Cost Sheet located in Section 4. These items may relate to one or both components 
of the RFP and the vendor shall provide specific detail in bid specifications and costs. 

3.1.15.13 The right to use any and all licensed property the Contractor has rights to, including and 
not limited to images, names, products, etc. at no cost or at a minimal cost to the Lottery. 
If a cost is charged it will be factored into total cost of ticket production. 

3.1.15.14 A Market Research Fund that consists of an annual Contractor set-aside equal to no less 
than forty-thousand dollars ($40,000) per annum. Monies in this fund to be used for 
Lottery sponsored/conducted research projects, focus groups, exploratory/research trips, 
training, strategic planning, and other items related to ticket production and the sale, 
display, marketing, etc. of Lottery instant tickets. Monies not used in any given year will 
roll to the following year. Accumulated funds will remain the property of the Lottery and 
will not reduce per annum set-asides. 

Vendor shall be responsible for $40,000 payment for the first year of this agreement. 
Subsequent Market Research fund expenses shall be divided among all ticket vendors 
the Lottery does business with, with each Vendor paying a pro-rata share of the 
established Market Research Fund for that year (as determined by the Lottery), based on 
their total dollars spent per year, per vendor on instant ticket/licensed properties from the 
Lottery of the Lottery's overall ticket printing for the previous year. In no event will the 
annual Market Research fund expenses cumulatively exceed $120,000 per year. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
Contract or final renewal period, whichever comes last, will be retained by the 
Contractor(s). This fund relates to all contractors. 

3.1.15.15 A Travel Fund that that consists of an annual Contractor set-aside equal to no less than 
ten thousand dollars ($10,000) per annum will pay public transportation carrier travel 
expenses and lodging only for Lottery staff to attend conferences, trainings, vendor 
and/or other state visits and inspections, etc. Monies not used in any given year will roll 
to the following year. Accumulated funds will remain the property of the Lottery and will 
not reduce per annum set-asides. 

Accumulated funds will not reduce per annum dollars. Unspent dollars at the end of the 
Contract or final renewal period, whichever comes last, will be retained by the Contractor. 
This fund relates to all Contractors. 

3.1.15.16 Point of Sales items that reflect tickets and promotions, and/or general lottery operations 
and activities. 
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3.1.15.17 Storage and rotation of ticket stock to address potential disaster recovery issues. Vendor 
shall store on Lottery's behalf, at a secure location of Vendor's choosing with Lottery's 
approval, a maximum of three Lottery games, to be selected by Lottery. Vendor shall 
provide this storage of tickets at no cost to the Lottery. 

3.1.15.18 Mobile scanning capabilities that remain current with evolving scanning capabilities and 
that are capable of interfacing with Players' Loyalty Program and other lottery initiatives. 

3.1.15.19 Demonstrated ability for vendor products to readily interface with other vendors and 
systems, at no additional cost to the Lottery. 

3.1.15.20 Independent quality assurance and effectiveness audit on vendor products and 
programs. 

3.1.15.21 Unless otherwise pre-agreed to by the Lottery, all delivery trucks will be equipped with 
fully functioning air lift capabilities. 

3.2 WORK WITH OTHER CONTRACTORS AND THE LOTTERY 

3.3 

3.4 

The Contractor shall coordinate with other contractors contracted under the RFP and assist in the selection of 
future contractors if asked in writing by the Lottery during the term of this Contract. 

3.2.1 This work may include, but not be limited to, working with advertising services, delivery services, 
security consulting, the online vendor, market researcher, other ticket producers for conformity, 
integration and other services, and other data processing services. 

3.2.2 The Contractor shall assist the Lottery in preparing rules and regulations to govern Lottery operations 
for rules for games conducted by the Lottery. 

3.2.3 The Contractor may be required to export or create data to/for pre-existing forms provided by the 
Lottery to be shared with other regulatory bodies for the purpose of ticket creation and usage. 

3.2.4. The Contractor shall reconstruct individual lottery tickets or any other pertinent information upon 
written request, signed by a designated official of the Lottery, to assist in the validation of 
questionable prize winners, assist in other investigations of ticket creation or usage, or any other law 
enforcement related purposes. 

3.2.5. Individual licensing agreements for specific future games shall be adopted under the general 
provisions of the contract(s), any amendments and the RFP. Said licensing agreements will not restate 
terms of these contracts(s), any amendments, or the RFP but instead only list terms specific to that 
individual licensing agreement. 

3.2.6 The Contractor may be required to ensure tickets may be used/dispensed by independent or third (3'd) 

party electronic dispensing machines or online service providers and/or other ticket delivery systems. 

AUDIT PROCEDURES 
Accounting procedures of the Contractor(s) for all ticket validations, financial and accounting records shall be 
in accordance with generally accepted accounting principles and all records relating to the Lottery shall be 
available to the Lottery or its designees. The Contractor shall obtain the opinion of an independent certified 
public accounting firm that procedures and controls for production and handling of instant games are adequate 
to preclude compromise of the game. The CPA firm shall audit a sample of actual computer run tapes used to 
print tickets and randomly sample in the Contractor's plant finished books to determine conformity to the 
approved prize structure. The report shall include information on whether the Contractor was reluctant to 
cooperate with the accounting firm conducting the audit, and a copy of the report forwarded to the Director of 
Security. 

SOFTWARE SUPPORT FOR INSTANT TICKETS 
All instant lottery tickets and attendant services shall be compatible with existing and future hardware and 
software utilized by the Lottery. The Contractor shall provide any additional software that may be necessitated 
for future instant games which are not supported by the current software at no cost to the Lottery. The Lottery 
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agrees that any software required to be provided by the Contractor that is necessary for compatibility with 
future hardware or software of the Lottery would be upon terms mutually agreed upon in good faith be the 
Contractor and the Lottery. 

3.5 LOTTERY HARDWARE AND SOFTWARE 
The Lottery is presently using an IBM Power iSeries (commonly referred to as AS/400, together with modified 
Anderson lottery software (ACCLAIMS). The Contractor shall furnish, at the Contractor's expense, an 
algorithm(s) for the purpose of validation compatible with the Lottery system or any other future system it may 
employ during the term of the Contract. 

3.6 AUTO-CASH ALGORITHM 
As may be negotiated by the parties, the Contractor(s) may furnish an auto-cash algorithm(s) compatible with 
the Lottery's on-line Contractor's system or any other future system it may employ during the term of the 
Contract. 

3.7 VALIDATION, HASH FILE. AND INVENTORY TAPES 
The Contractor(s) is required to provide, at the Contractor's expense, validation, hash file, and inventory 
compact disks (CD's) or thumb drives or any other pre-agreed upon media storage device of each game in the 
format and media specified by the Lottery to be delivered to the Lottery no later than three (3) working days 
following the printing of the tickets. 

3.8 REORDER CAPABILITY 
The Contractor(s) shall provide the capability to re-order any game as specified by the Lottery and provide the 
necessary game media, as referenced in 3. 7, to allow the Lottery to extend the game using the existing game 
number. 

3.9 TEST GAME 
The Contractor shall not be required to provide a test game and/or required to test a re-order game; provided, 
however, the Lottery reserves the right to request test games as changes necessitate. 

3.10 RE-ORDER GAME 
A "re-order game" is an instant game where additional pools are ordered utilizing the original game number 
and prize structure. The number of the first pack of a re-order game must be the number of the pack that 
follows the previous game's last pack number as indicated on vendor-delivered inventory and validation 
records. Ticket color(s) may change. 

3.11 CONTRACT INTERPRETATION 
(a) In the event there are any disagreements between the parties with regards to the application of this Contract 

or the requirements of the Lottery arising from any interpretation of the Request for Proposal, this Contract, or 
otherwise, the parties shall use their best efforts to settle any disagreements. To this effect, they shall consult 
and negotiate with each other in good faith and recognizing their mutual interests, attempt to reach a just and 
equitable solution satisfactory to both parties. In such negotiations, the Contractor agrees to defer to the 
reasonable interpretations of the Lottery as from time to time may be made by the Lottery. This provision 
applies to all matters including those arising from disputes concerning whether Contractor is required to 
provide some seNice or item including scope of work issues and whether particular items or seNices were 
included in the scope of work agreed to by the parties in this Contract, RFP, questions and answers of the 
parties, or otherwise. In summary, if both parties have a reasonable interpretation regarding application of the 
Contract, Contractor agrees to defer to The Lottery's interpretation. Notwithstanding the foregoing, this Section 
3. 11 shall in no way limit Contractor's right to challenge whether the interpretation of the Lottery was 
reasonable or otherwise limit Contractor's ability or right to pursue a claim or remedy under this Contract. 

(b) The above requirements shall apply to any change orders, Contract modifications, or other deviations to this 
Contract. Failure to receive the prior written and express approval of The Lottery prior to implementing any 
changes to the requirements provided for hereunder, for which requests for extra or additional compensation 
are thereafter submitted by the Contractor to The Lottery, shall impose no liability for payment upon The 
Lottery and may be rejected by The Lottery without recourse. 



3.12 INDEMNIFICATION-THIRD PARTY CLAIMS - GENERAL. 
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Notwithstanding any limitation in this Contract, and to the fullest extent permitted by law, Contractor shall defend 
and hold harmless lndemnitees for and against any and all suits or claims of any character (and all related 
damages, settlement payments, attorneys' fees, costs, expenses, losses or liabilities) by a third party which are 
attributable to bodily injury, sickness, disease or death, or to injury to or destruction of tangible property arising 
out of or in connection with the goods or services acquired hereunder or caused in whole or in part by any error 
or omission of the Contractor, its subcontractors, their employees, workmen, servants, agents, or anyone directly 
or indirectly employed by them or anyone for whose acts any of them may be liable, regardless of whether or not 
caused in part by an lndemnitee, and whether or not such claims are made by a third party or an lndemnitee; 
however, if an lndemnitee's error , omission or action is subsequently determined to be a contributing factor to a 
cause of a suit or claim, the lndemnitee shall not be entitled to indemnification hereunder to the extent of 
lndemnitee's contribution of such cause. The Contractor shall be given timely written notice of any suit or claim. 
Contractor's obligations hereunder are in no way limited by any protection afforded under workers' compensation 
acts, disability benefits acts, or other employee benefit acts. This Section shall not negate, abridge, or reduce 
any other rights or obligations of indemnity which would otherwise exist. The obligations of this Section shall 
survive termination, cancelation, or expiration of this Contract. This Section shall be construed fairly and 
reasonably, neither strongly for nor against either party, and without regard to any clause regarding insurance. 
As used in this Section, "lndemnitees" means the State of Kansas, The Lottery, its Commissioners and all their 
respective officers, agents and employees. 

The Contractor, as part of its duty of indemnification, is required to defend and hold harmless the State from any 
costs arising out of the prosecution or defense of any action arising out of the Contractor's performance under 
this Contract, including any action affecting the payment or denial of the payment of lottery winnings in whole or 
in part. The Contractor shall notify The Lottery of the filing of any such litigation, and The Lottery shall give the 
Contractor written notice of any such claim, in the event such claim comes to the attention of The Lottery first. 
The Lottery shall have the right, but not the obligation, to participate in the litigation and, subject to prior review 
and discussion, shall also have the right to ultimately decide matters concerning any litigation arising out of the 
action affecting the payment or nonpayment of lottery winnings. 

Contractor also agrees to advise The Lottery of any claims asserted or brought against Contractor arising from 
this Contract and which may potentially expose The Lottery to liability or publicity and to coordinate with The 
Lottery on any issues of governmental or public interest or concern relating to The Lottery and/or this Contract. 
In the event of participation by The Lottery in the defense of any claim, which shall be solely at the discretion of 
The Lottery, The Lottery shall be responsible for its own costs and expenses. If The Lottery, in its sole 
discretion, determines that the action may expose The Lottery to liability, the Contractor will not settle any such 
claims arising hereunder without the express prior written permission of The Lottery. The Contractor will, in all 
instances, where the Lottery may be exposed to liability, bear all attorneys' fees and expenses, and failure to 
comply herewith will entitle The Lottery to make appropriate deductions from any fees due to the Contractor or to 
draw upon the security pursuant to this Contract. 

The Contractor further agrees that in the event it is requested to produce in any litigation any document or 
information referring or relating to the State or The Lottery, it shall not produce the requested material before it 
has notified The Lottery and provided it a reasonable opportunity to appear and object to the production or 
revelation of The Lottery's material or information. The Lottery will inform the Contractor when a request is made 
for it to produce a document or information in litigation that refers to or relates to the Contractor, and the Lottery 
shall not produce the requested material related to the Contractor before it has provided the Contractor a 
reasonable opportunity to appear and object to the production or revelation of the Contractor's material or 
information unless the Lottery is under specific legal prohibition from notifying Contractor 

3.13 INDEMNIFICATION-INTELLECTUAL PROPERTY. 
(a) Without limitation and notwithstanding any provision in this Contract, Contractor shall, upon receipt of 

notification, wholly defend and indemnify The Lottery and its respective Commissioners, officers, agents and 
employees against all actions, proceedings or claims of any nature (and all damages, settlement payments, 
attorneys' fees (including inside counsel), costs, expenses, losses or liabilities attributable thereto) by any 
third party asserting any acquired item infringes upon an IP right. The State shall allow the Contractor to 
defend such claim so long as the defense is diligently and capably prosecuted. The State shall allow 
Contractor to settle such claim so long as all settlement payments are made by Contractor and the 
settlement does not impose a non-monetary obligation upon the State. State shall reasonably cooperate 
with Contractor's defense of such claim. 
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(b) In the event an injunction or order shall be obtained against State's use of any acquired item, or if in 
Contractor's opinion, the acquired item is likely to become the subject of a claim of infringement or violation 
of an IP right, Contractor shall, without in any way limiting the foregoing, and at its expense, either (with the 
Lottery's written permission): 

(1) procure for State the right to continue to use, or have used, the acquired item, or 

(2) replace or modify the acquired item so that it becomes non-infringing but only if the modification or 
replacement does not adversely affect the specifications for the acquired item or its use by State. 
If neither (1) nor (2), above, is practical, State may require that Contractor remove the acquired item 
from State, refund to State any charges paid by State therefor, and take all steps necessary to have 
State released from any further current or future liability. 

(c) The Contractors obligations under this paragraph do not apply to a claim to the extent that the claim is 
caused by the Contractor's compliance with specifications furnished by the State: 

(1) unless Contractor knew its compliance with the State's specifications would infringe an IP right, or 

(2) if the State knowingly relied on a third party's IP right to develop the specifications provided to 
Contractor and failed to identify such product to Contractor. 

(d) These terms are defined as follows: "IP right(s)" means a patent, copyright, trademark, trade secret, or any 
other proprietary right. "Acquired item(s)" means the rights, goods, or services furnished under this 
Contract. "Specification(s)" means a detailed, exact statement of particulars such as a statement 
prescribing materials, dimensions, and quality of work. 

(e) Contractor's obligations under this clause shall survive the termination, cancellation, rejection, or expiration 
of this Contract. 
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4.1 The summary data and prices listed in Section 4. Pricing of the Contract (pages 27 through 44) are for Instant 
ticket production and include the specifications detailed in Section 3 of the RFP. Highlights are as follows: 

4.1.1 Minimum 10 point card stock paper 

4.1.2 Ticket books as defined by the Lottery 

4.1.3 Six (6) distinct colors for display printing on the front of the ticket, three (3) colors for the overprint and 
one (1) color ticket back or any combination of ten (10) total colors 

4.1.4 Full Ultra Violet Varnish Coat 

4.1.5 Minimum 3000 and up to 6000 actual size voided sample tickets for each game 

4.1.6 Marketing research fund proportionate to the volume of business conducted each Contract year 

4.1. 7 Travel fund of up to 10,000 USO per year 

4.1.8 External audit for each game printed 

4.1.9 Trademark search for each game printed 



r 
300,000 $77. 13 $ 91.08 

600,000 $ 44.48 $ 57.33 

900,000 $ 33.58 $ 46.07 

1,200,000 $ 28.14 $ 40.44 

1,500,000 $ 24.87 $ 37.07 

1,800,000 $ 22.70 $ 34.81 
- - - -

2,100,000 $ 21.14 $ 33.21 
-----

2,400,000 $ 19.98 $ 32.00 
- --- -

3,600,000 $ 17.26 $ 29.19 
- -- - ---

4,800,000 $ 15.90 $ 27.78 
- -

6,000,000 $ 15.08 $ 26.94 

7,200,000 $ 14.53 $ 26.37 

8,400,000 $ 14.14 $ 25.98 
------- -- -

$ 99.14 $ 115.63 
- --

$ 65.69 $ 81.48 

$ 54.53 $ 70.09 

$ 48.97 $ 64.40 

$ 45.62 $ 60.99 
- -

$ 43.38 $ 58.71 
-- -

$ 41 .79 $ 57.08 

$ 40.60 $ 55.86 

$ 37.81 $ 53.01 

$ 36.42 $ 52.27 

$ 36.08 $ 51 .28 

$ 35.44 $ 50.63 

$ 34.98 $ 50.15 
-- --
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$ 130.78 $ 133.15 
-- ----

$ 95.06 $ 99.15 

$ 83. 16 $ 87.81 

$ 77.20 $ 82.15 

$ 73.63 $ 78.74 

$ 71.25 $ 76.48 

$ 69.55 $ 74.86 

$ 68.28 $ 73.65 

$ 65.30 $ 71.64 

$ 64.66 $ 70.02 

$ 63.60 $ 69.55 

$ 62.89 $ 68.81 

$ 62.38 $ 68.29 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



·, 

300,000 $ 67.11 $ 75.67 $ 78.82 

600,000 $ 36.72 $ 44.22 $47.99 

900,000 $ 26.60 $ 33.73 $ 37.72 

1,200,000 $ 21 .52 $ 28.49 $ 34.20 

1,500,000 $ 18.49 $ 26.78 $ 30.76 

1,800,000 $ 16.46 $ 24.43 $ 28.48 

2,100,000 $ 15.02 $ 22.74 $ 26.84 

2,400,000 $ 13.94 $ 21.48 $ 25.61 

3,600,000 $ 11.89 $ 18.54 $ 22.74 

4,800,000 $ 10.49 $ 17.07 $ 21.32 

6,000,000 $ 9.65 $ 16.19 $ 20.46 

7,200,000 $ 8.87 $ 15.05 $ 19.46 

8,400,000 $ 8.28 $ 14.30 $ 16.31 

l 
I 

l $ 87.89 

$ 56.66 

$ 48.57 

$ 42.73 

$ 39.23 

$ 36.89 

$ 35.23 

$ 33.98 

$ 31.84 
--

$ 30.34 

$ 30.16 
--

$ 28.04 

$ 26.91 

r 
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$ 96.43 $ 97.62 

$ 68.60 $ 69.78 

$ 56.31 $ 58.26 

$ 50.16 $ 52.49 

$ 46.47 $ 49.04 

$ 44.02 $ 46.72 

$ 42.26 $ 45.07 
- -- -

$ 41.97 $ 44.94 

$ 38.82 $ 41 .99 

$ 37.24 $ 41.34 

$ 37.20 $ 40.29 
---

$ 36.42 $ 39.59 

$ 35.86 $ 39.55 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base price 
of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



I ' 

Price to be Price to be Price to be 
300,000 determined determined determined 

Price to be Price to be Price to be 
600,000 determined determined determined 

Price to be Price to be Price to be 
900,000 determined determined determined 

Price to be Price to be Price to be 
1,200,000 determined determined determined 

Price to be Price to be Price to be 
1,500,000 determined determined determined 

Price to be Price to be Price to be 
1,800,000 determined determined determined 

Price to be Price to be Price to be 
2,100,000 determined determined determined 

Price to be Price to be Price to be 
2,400,000 determined determined determined 

Price to be Price to be Price to be 
3,600,000 determined determined determined 

Price to be Price to be Price to be 
4,800,000 determined determined determined 

Price to be Price to be Price to be 
6,000,000 determined determined determined 

Price to be Price to be Price to be 
7,200,000 determined determined determined 

Price to be Price to be Price to be 
8,400,000 determined determined determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 
-- -
Price to be 
determined 

Price to be 
determined 
---

Price to be 
determined 

Price to be 
determined 

Price to be 
determined 
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Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 

Price to be Price to be 
determined determined 
---

Price to be Price to be 
determined determined 
--- ---

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of (To be determined) percent. 

8 . The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 $ 67. 11 $ 75.67 

600,000 $ 36.72 $ 44.22 

900,000 $ 26.60 $ 33.73 

1,200,000 $21.52 $ 28.49 

1,500,000 $ 18.49 $ 26.78 

1,800,000 $ 16.46 $ 24.19 

2,100,000 $ 15.02 $ 22.51 

2,400,000 $ 13.94 $21.27 

3,600,000 $ 11.65 $ 18.17 

4,800,000 $ 10.38 $ 16.90 

6,000,000 $ 9.55 $ 16.02 

7,200,000 $ 8.78 $ 14.90 

8,400,000 $ 8.20 $ 14.16 

$ 78.82 $ 87.89 

$ 47.99 $ 56.66 

$ 37.72 $ 48.09 

$ 34.20 $ 42.30 

$ 30.45 $ 38.84 

$ 28.19 $ 36.52 

$ 26.57 $ 34.88 

$ 25.10 $ 33.64 

$ 22.29 $31.52 

$ 21.10 $ 30.03 

$ 20.26 $ 29.86 

$ 19.27 $ 27.76 

$ 16.15 $ 26.64 
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$ 96.43 $ 97.62 

$ 68.60 $ 69.78 

$ 55.74 $ 57.67 

$ 49.66 $ 51.96 

$ 46.01 $ 48.55 

$ 43.58 $ 46.25 

$ 41.84 $ 44.62 

$ 41.55 $ 44.49 

$ 38.43 $ 41.57 

$ 36.87 $ 40.92 

$ 36.83 $ 39.88 

$ 36.05 $ 39. 19 

$ 35.50 $ 39. 15 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



150,000 $158.46 

300,000 $ 96.43 

450,000 $74.95 

600,000 $ 68.60 

750,000 $ 61 .22 

900,000 $ 56.31 

1,200,000 $ 50.16 
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$159.76 

$ 97.62 

$76.90 

$ 69.78 

$62.87 

$ 57.67 

$ 51 .96 

A. Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the base 
price of a 4.0" x 10.0" (40.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



150,000 $ 196.16 

300,000 $106.59 

450,000 $ 76.74 

600,000 $61.81 

750,000 $ 52.85 

900,000 $ 46.88 

1,200,000 $ 39.42 

$ 228.85 

$ 137.69 

$107.30 

$ 92.11 

$ 82.99 

$ 76.92 

$ 69.32 
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$ 253.52 

$ 160.85 

$ 129.96 

$ 114.51 

$105.24 

$ 99.07 

$ 91.34 

*Scratch on each side, scratch on one side, and pull-tab on the other, etc. Please explain what type (s) of tickets this 
price includes. Use additional sheets if necessary. 

With IGT's Double-sided Ticket, you can turn your player's favorite instant tickets into an entirely new game with 
Scratch & Twist. This option adds a new dimension to instant tickets and can be added to almost any game. In addition 
to the regular game play, a bonus feature is revealed on the ticket. The bonus feature is not identified as a winner or 
non-winner until the ticket is turned and a corresponding bonus symbol on the back of the ticket matches or completes 
the symbol on the front. This new way to win will add a fun twist to any of the Lottery's games. 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 $ 73.15 $ 82.76 $ 92.28 

600,000 $ 40.02 $ 50.39 $ 59.49 

900,000 $ 28.99 $ 39.61 $ 51.00 

1,200,000 $ 23.46 $ 35.90 $ 44.87 

1,500,000 $ 20.15 $ 32.29 $ 41 .19 

1,800,000 $ 17.95 $ 29.90 $ 38.73 

2,100,000 $ 16.38 $ 28.18 $ 36.99 

2,400,000 $ 15.1 9 $ 26.89 $ 35.67 

3,600,000 $ 12.96 $ 23.88 $ 32.61 

4,800,000 $ 11.43 $ 22.38 $ 31 .08 

6,000,000 $10.51 $ 21.49 $ 30.90 

7,200,000 $ 9.90 $ 20.94 $ 30.16 

8,400,000 $9.46 $ 20.88 $ 29.63 

*Like Bingo, Crossword games using a translucent over coating. 
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$101.25 $ 102.50 

$ 72.03 $ 73.27 

$ 59.12 $ 61 .17 

$ 52.67 $ 55.11 

$ 48.80 $ 51.49 

$ 46.22 $ 49.06 

$ 44.37 $ 47.33 

$ 42.99 $ 46.03 

$ 39.76 $ 43.01 

$ 38.15 $ 42.35 

$ 38.10 $41.27 

$ 37.31 $ 40.55 

$ 36.73 $ 40.51 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 8.0" (32.0 square inches) ticket area times a multiplier of 100 percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



300,000 NIA 

600,000 NIA 

900,000 NIA 

1,200,000 NIA 

1,500,000 NIA 

1,800,000 NIA 

2,100,000 NIA 

2,400,000 NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 
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NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

NIA 

A Ticket pricing for other than the above sizes is to be based on their area in square inches relative to the 
base price of a 4.0" x 2.0" (8.0 square inches) ticket area times a multiplier of __ percent. 

B. The cost of quantities of tickets falling between the quantities listed shall be prorated between the quantities 
specified. 



2 

3 

4 

5 

6 

7 

8 

9 

10 

11 

12 

13 

14 

PRICE OPTIONS 

Running of multiple games at one time, 2 across the web or 4 
across the web 

Four-color process on white background 

Colored foil 

Multiple scenes 

Stub feature: vertical or horizontal: 
With imaging 

Without imaging 

Insertions into shrink-wrap packs 

Retailer Incentive games 

Additional colors 
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Cost are reflected as a price 
per thousand tickets, price per 
square inch, per game, etc. as 
relevant to the option 

square inch, per game, etc. 
as relevant to the option 

Deduct $2500 from total 
invoiced price 

No additional charge 

Add $1,000 flat fee + $0.25 per 
square inch of ticket per 
thousand tickets 

$750 per additional scene 

Add $1,000 flat fee + $0.25 
per square inch of ticket per 
thousand tickets for features 
"with imaging"; $0.25 per 
square inch of ticket per 
thousand tickets for stub 
features "without imaging" 

Add $0.20 per insert for 
inserts that do not match to 
the pack; Add $0.50 per insert 
for inserts that do match the 

Price to be determined based 
on final specifications 

Add $0.04 per square inch of 
ticket per thousand tickets 

Bar coded direct mail pieces complete with validation and inventory Price to be determined based 
tapes on final specifications 

Day-Glo or florescent inks 

Bar-coded coupons in quantities of 10,000, 6.0" x 3.0", complete 
with validation and inventory tapes and one test game 

Color pulse 

Top prizes exceeding $100,000 

Re-run - increase game quantities reduced fee 

Add $0.14 per square inch of 
ticket per thousand tickets per 
ink 
$ 25,000 per coupon program 

$1,250 per additional color 
pulse 
No additional charge to the 
lottery 
Original price from the price 
grid. Then deduct $2,500 per 
game 



15 Synchronized Over Print 

16 Various Inks - Neon, Lux, etc. 

17 Dual Color Imaging 

18 Die Cuts 

19 Scoring 

20 Embossed Tickets 

21 Holographic Ticket Stock 

22 Other options: 

23 Three or Four color imaging 

24 One color imaging other than black 

25 PMS color on ticket front 

26 Spot UV Varnish 

27 Tinted Varnish 

28 Metallic ink 

29 Scented or Aromatic inks 

30 Full bleed display printing 

31 Balancing "no omits" game 

32 Split Balancing 

33 Security Games 
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Add $0.25 per square inch of 
ticket per thousand tickets 

Add $0.12 per square inch of 
ticket per thousand tickets 
per ink 

Add $2,500 flat fee + $0.30 
per square inch of ticket per 
thousand tickets 

Add $750 flat fee+ $0.30 per 
square inch of ticket per 
thousand tickets 

Add $1 . 95 per thousand 
tickets 

Price to be determined 
based on final specifications 

Add $2.50 per square inch of 
ticket per thousand tickets 

Please see the following 
lines 

Add $5,500 flat fee + $0.50 
per square inch of ticket per 
thousand tickets 

Add $5,000 flat fee + $0.1 O 
per square inch of ticket per 
thousand tickets 
Add $0.04 per square inch of 
ticket per thousand tickets 
per color 
No additional charge to the 
lottery 
Add $0.04 per square inch of 
ticket per thousand tickets 

Add $0.14 per square inch of 
ticket per thousand tickets 
per ink 
Add $5,000 flat fee + $0.15 
per square inch of ticket per 
thousand tickets per scent 

No additio-nalcharge to the 
lottery 
$10,000 flat fee plus $0.30 
per square inch of ticket per 
thousand tickets 
$2,500 per each additional 
balancing requirement in a 
game 
Prices starting at $7,500, 
subject to final game specs. 
See option #64 



34 Benday - one color 

35 Florescent Benday 

36 Custom Micro Font Benday 

37 UVBenday 

38 Regular sized inserts 

39 Secure Block 

40 Crossword Connect™ 

41 Crossword Corners 

42 Glitz 

43 Glam 

44 Glitz and Glam 

45 Player's MARK extended Play marking system 

46 Extended Bonus Play™ 

47 Linked Bonus™ 

48 Criss Cross rM 

49 Player's KEY™ 

50 Head2Head 

51 lnstant3D 

52 Micro-printing 
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$ 0.04 per square inch of 
ticket per thousand tickets 
$0.12 per square inch of 
ticket per thousand tickets 
$0.12 per square inch of 
ticket per thousand tickets 
$0.12 per square inch of 
ticket per thousand tickets 
$250 per thousand inserts, 
delivered in bulk 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
Add $2,500 flat fee plus 
$0.15 per square inch of 
ticket per thousand tickets 
Add $0.20 per square inch of 
ticket per thousand tickets 

Add $2,500 flat fee plus 
$0.35 per square inch of 
ticket per thousand tickets 
Add $0.20 per square inch of 
ticket per thousand tickets 

No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
Add $0.12 per square inch of 
ticket per thousand tickets 



53 

54 

55 

56 

57 

58 

59 

60 

61 

62 

63 

64 

Micro brands 

uScratch 

Playback 

Super Ticket 

The BIG Team 

The list 

Emoji 

Augmented Reality 

Play for Fun games 

How to Play videos or other communication media 

Game simulator 

Security Sting games 
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No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
by IGT 
No additional charge to the 
lottery if the game is printed 
bylGT 
Price to be determined 
based on final specifications 

No additional charge to the 
lottery 
Price to be determined 
based on final specifications 

Price to be determined 
based on final specifications 

Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
Price to be determined 
based on final specifications 
IGT will provide a total of 
three (3) security sting 
games at no charge to the 
Lottery for each year of the 
Contract. 
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IGT will provide the Kansas Lottery access to all licensed property to which we have rights to sub-license (the "IGT 
Licensed Properties"). The following tables contain pricing for the IGT Licensed Properties: 

Brand: Wheel of Fortune 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 

Term Start 9/30/2014 
Term Expiration 12/31/2019 
Licensing Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, interactive 
entry component, conducting up to 5 drawings, CPA 
services for 2nd chance draws, legal reviews, prize 
procurement and coordination of fulfillment, excludina 

Marketing Support Turnkey second chance promotional website with play 
for fun game and interactive entry component that 
allows players to complete WOF puzzle boards with the 
chance to win merchandise prizes, VIP trips to LA, 
Customized WOF themed events. 

Brand: Jeooardv! 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 9/30/2014 
Term Exoiration 12/31/2019 
Licensing Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excludinq ship- Pina & 

Marketing Support Turnkey second chance promotional website with play 
for fun game and interactive entry component with the 
chance to win merchandise prizes, VIP trips to LA with 
tickets to Jeooardv! and customized Jeooardv! events. 
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Brand: Caesars, Harrah's, Flamingo, Paris Las Veaas, Rio, Horseshoe 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 
Term Start 8/12/2008 
Term Expiration 9/30/2016 
Licensina Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
prize procurement and coordination of fulfillment, 

Marketing Support Turnkey Second Chance Promotional Website with play 
for fun game and leaderboard with the chance to win 
merchandise prizes, VIP trins to Las Venas, and 

Brand: From Frank 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 10/1/2014 
Term Expiration 1/31/2017 
Licensing Fee% of Sale 1.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
CPA services for 2nd chance draws, legal reviews, prize 
procurement and coordination of fulfillment, excluding 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun game and leaderboard with a chance to 
win merchandise prizes. License fee includes turnkey 
social media campaign, customized oromotional video. 
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Brand: Bejeweled, Zuma, Plants vs. Zombies 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 1/1/2014 
Term Expiration 12/31/2016 
Licensing Fee % of Sale 2.0 
Merchandise/ Second Chance/ Promotions Up to 8% 
includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, conducting up to 5 drawings, 
CPA services for 2nd chance draws, legal reviews, prize 
procurement and coordination of fulfillment, excluding 

Marketing Support Turnkey Second Chance Promotional Website with play 
for fun game and leaderboard with the chance to win 
virtual Face- book coins with cash value. 

Brand: Gas Monkey GaraAe 
Game Types • Instant online Draw Games 

• Instant scratch, Pull Tab Games 
Term Start 11/1/2014 
Term Expiration 12/31/2017 
LicensinA Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, interactive entry 
component, conducting up to 5 drawings, CPA services 
for 2nd chance draws, legal reviews, prize procurement 
and coordination of fulfillment, excluding shippina & 

Marketing Support Turnkey Second Chance Promotional Website with 
collection game and the chance to win a customized 
Gas Monkev Garaae muscle car. 
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Brand: The Three Stooaes (Classic) 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 11/1/2007 
Term Expiration 10/31/2020 
Licensing Fee% of Sale 1.5% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excluding ship- ping & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win 
merchandise prizes or VIP trios to Hollvwood. 

Brand: Ghostbusters: Classic and 2016 Movie 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start 7/1/2015 
Term Expiration Movie: 8/31/2017 Classic: 8/31/2018 
Licensing Fee% of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excluding ship- ping & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win 
merchandise orizes or VIP trios to Hollvwood and the 
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Brand: Life is Good 
Game Types • Traditional Online Draw Games 

• Instant online Draw Games 

• Instant scratch, Pull Tab Games 

• Monitor (Keno) Games 

• Interactive 
Term Start Subject to Contract Execution 
Term Expiration 12/31/2020 
Licensing Fee % of Sale 2.0% 
Merchandise/ Second Chance/ Promotions Up to 8% 
*includes fulfillment 
Second Chance Website Development Fees $100,000 

Includes: website design development and hosting for up 
to 12 months, customer support hotline, play for fun 
game with leaderboard, Interactive entry component, 
conducting up to 5 drawings, CPA services for 2nd 
chance draws, legal reviews, prize procurement and 
coordination of fulfillment, excluding shio- oina & 

Marketing Support Turnkey Second Chance Promotional Website with 
play for fun games and the chance to win Life Is Good 
I-shirts and other branded merchandise prizes. 
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5. Contractual Provisions Attachment 
DA-146a Rev. 06/12 

5.1. 

5.2. 

5.3. 

5.4. 

5.5. 

Terms Herein Controlling Provisions 
It is expressly agreed that the terms of each and every provision in this attachment shall prevail and control over the terms of any other 
conflicting provision in any other document relating to and a part of the contract in which this attachment is incorporated. Any terms 
that conflict or could be interpreted to conflict with this attachment are nullified. 

Kansas Law and Venue 
This contract shall be subject to, governed by, and construed according to the laws of the State of Kansas, and jurisdiction and venue 
of any suit in connection with this contract shall reside only in courts located in the State of Kansas. 

Termination Due To Lack Of Funding Appropriation 
If, in the judgment of the Director of Accounts and Reports, Department of Administration, sufficient funds are not appropriated to 
continue the function performed in this agreement and for the payment of the charges hereunder, State may terminate this agreement 
at the end of its current fiscal year. State agrees to give written notice of termination to contractor at least 30 days prior to the end of its 
current fiscal year, and shall give such notice for a greater period prior to the end of such fiscal year as may be provided in this 
contract, except that such notice shall not be required prior to 90 days before the end of such fiscal year. Contractor shall have the 
right, at the end of such fiscal year, to take possession of any equipment provided State under the contract. State will pay to the 
contractor all regular contractual payments incurred through the end of such fiscal year, plus contractual charges incidental to the 
return of any such equipment. Upon termination of the agreement by State, title to any such equipment shall revert to contractor at the 
end of the State's current fiscal year. The termination of the contract pursuant to this paragraph shall not cause any penalty to be 
charged to the agency or the contractor. 

Disclaimer Of Liability 
No provision of this contract will be given effect that attempts to require the State of Kansas or its agencies to defend, hold harmless, or 
indemnify any contractor or third party for any acts or omissions. The liability of the State of Kansas is defined under the Kansas Tort 
Claims Act (K.S.A. 75-6101 et seq.). 

Anti-Discrimination Clause 
The contractor agrees: (a) to comply with the Kansas Act Against Discrimination (K.S.A. 44-1001 et seq.) and the Kansas Age 
Discrimination in Employment Act (K.S.A. 44-1111 et seq.) and the applicable provisions of the Americans With Disabilities Act (42 
U.S.C. 12101 et seq.) (ADA) and to not discriminate against any person because of race, religion, color, sex, disability, national origin 
or ancestry, or age in the admission or access to, or treatment or employment in, its programs or activities; (b) to include in all 
solicitations or advertisements for employees, the phrase "''equal opportunity employer'"'; (c) to comply with the reporting requirements 
set out at KS.A. 44-1031 and K.S.A. 44-1116; (d) to include those provisions in every subcontract or purchase order so that they are 
binding upon such subcontractor or vendor; (e) that a failure to comply with the reporting requirements of (c) above or if the contractor 
is found guilty of any violation of such acts by the Kansas Human Rights Commission, such violation shall constitute a breach of 
contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting state agency or the 
Kansas Department of Administration; (f) if it is determined that the contractor has violated applicable provisions of ADA, such violation 
shall constitute a breach of contract and the contract may be cancelled, terminated or suspended, in whole or in part, by the contracting 
state agency or the Kansas Department of Administration. 

Contractor agrees to comply with all applicable state and federal anti-discrimination laws. 

The provisions of this paragraph number 5 (with the exception of those provisions relating to the ADA) are not applicable to a 
contractor who employs fewer than four employees during the term of such contract or whose contracts with the contracting State 
agency cumulatively total $5,000 or less during the fiscal year of such agency. 

5.6. Acceptance Of Contract 
This contract shall not be considered accepted, approved or otherwise effective until the statutorily required approvals and certifications 
have been given. 

5.7. Arbitration, Damages, Warranties 
Notwithstanding any language to the contrary, no interpretation of this contract shall find that the State or lts agencies have agreed to 
binding arbitration, or the payment of damages or penalties. Further, the State of Kansas and its agencies do not agree to pay attorney 
fees, costs, or late payment charges beyond those available under the Kansas Prompt Payment Act (K.S.A. 75-6403), and no provision 
will be given effect that attempts to exclude, modify, disclaim or otherwise attempt to limit any damages available to the State of 
Kansas or its agencies at law, including but not limited to the implied warranties of merchantability and fitness for a particular purpose. 

5.8. Representative's Authority To Contract 
By signing this contract, the representative of the contractor thereby represents that such person is duly authorized by the contractor to 
execute this contract on behalf of the contractor and that the contractor agrees to be bound by the provisions thereof. 

5.9. Responsibility For Taxes 
The State of Kansas and its agencies shall not be responsible for, nor indemnify a contractor for, any federal, state or local taxes which 
may be imposed or levied upon the subject matter of this contract. 

5.10. Insurance 
The State of Kansas and its agencies shall not be required to purchase any insurance against loss or damage to property or any other 
subject matter relating to this contract, nor shall this contract require them to establish a "self-insurance" fund to protect against any 
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such loss or damage. Subject to the provisions of the Kansas Tort Claims Act (K.S.A. 75~6101 et seq.), the contractor shall bear the 
risk of any loss or damage to any property in which the contractor holds title. 

5.11. Information 
No provision of this contract shall be construed as limiting the Legislative Division of Post Audit from having access to information 
pursuant to K.S.A. 46-1101 et seq. 

5.12. The Eleventh Amendment 
"The Eleventh Amendment is an inherent and incumbent protection with the State of Kansas and need not be reserved, but prudence 
requires the State to reiterate that nothing related to this contract shall be deemed a waiver of the Eleventh Amendment." 

5.13. Campaign Contributions/ Lobbying 
Funds provided through a grant award or contract shall not be given or received in exchange for the making of a campaign contribution. 
No part of the funds provided through this contract shall be used to influence or attempt to influence an officer or employee of any State 
of Kansas agency or a member of the Legislature regarding any pending legislation or the awarding, extension, continuation, renewal, 
amendment or modification of any government contract, grant, loan, or cooperative agreement. 



EVT0003852 - Instant Ticket Production (Option A) Contractors 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

Contract ID: 
Contractor: 

Vendor ID: 
FEIN: 
Contact Person: 
E-Mail: 
Local Telephone: 
Cell Phone Number: 
Fax: 

42015 
Pollard Banknote Limited Partnership 
775 James L Hart Pkwy 
Ypsilanti, Ml 48197-9791 
0000168079 
98-0665125 
Jennifer Westbury 
jwestbury@pbl.ca 
204-474-2323 ext 217 
204-229-4590 
204-453-1375 

42016 
Scientific Games International Inc 
1500 Bluegrass Lakes Pkwy 
Alpharetta, GA 30004-7712 
0000154694 
58-1943521 
Geneva McCaffrey 
geneva. mccaffrey@scientif icgames.com 
770-664-3700 
210-240-0716 
678-624-4115 

42017 
IGT Global Solutions Corporation 
10 Memorial Blvd 
Providence, RI 02903 
0000003064 
05-0389840 
Patrick Craig 
patrick. craig@I GT. com 
785-861-7309 
785-249-6479 
785-232-0058 
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PART 1 - PROPOSAL SUBMISSION INFORMATION 

1.0 Response Note Terminology 

RESPONSE NOTE: None 

Each numbered section and subsection in the RFP is immediately followed by a RFP 
standard compliance note. The meaning of each response note, and the corresponding 
obligations of Vendor, is as follows: 

NONE: The section or subsection does not require any response from the Vendor at 
all. 

ACCEPTANCE: The section or subsection contains information the Vendor accepts as 
a condition of the Proposal submittal. The Vendor shall indicate any deviations or non
acceptance. 

FULL: The section or subsection requires the Vendor to provide a full and dedicated 
response, including all information necessary for the Lottery to determine whether the 
Vendor fully complies with the stated requirement. 

1.1 Introduction and Lottery Objectives 
RESPONSE NOTE: Acceptance 

The Iowa Lottery Authority (the "Lottery") is issuing this Request for Proposals ("RFP") to 
allow interested Vendors to submit Proposals for the implementation and operation of a 
Lottery Gaming System ("System"), including associated gaming products, equipment 
and support services. 

In light of the complexity of the operations and the need to ensure consistent, reliable 
performance, the Lottery will only consider proposals submitted from Vendors that can 
establish a minimum of five (5) years related lottery experience and have current gaming 
system contracts with at least one (1) lottery jurisdiction who are current members of the 
North American Association of State and Provincial Lotteries (NASPL). 

Any system proposed pursuant to this RFP must be sufficiently flexible to meet the 
evolving requirements of the Iowa Lottery and the expectations of Lottery players in Iowa. 
System and services contemplated for provision under this RFP include, but are not 
limited to, the following: 

• Lotto and lnstaPlay game sales at retail and nontraditional locations; 

• Lotto, lnstaPlay and Scratch ticket validations capabilities; 

• Pull-tab ticket verification capabilities; 
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• Support for accounting processes relating to the sale of lottery games and the 
distribution of lottery prizes, including but not limited to processes that include 
separate accounting for Lotto, Scratch, lnstaPlay, and Pull-Tab games, in addition 
to any future gaming types that could be implemented by the Lottery; 

• Game warehousing, inventory and distribution applications for the Lottery's 
existing Scratch and Pull-tab tickets, as well as any future gaming types that could 
be implemented by the Lottery; 

• Provision of a sales force automation system that provides systems and actionable 
retailer data that allow for more productive Lottery sales calls; 

• Primary and back-up computer systems, data centers, and related facilities for 
provision of lottery services. 

• Network Communications to Lottery and Retailer Equipment 

• Retailer Network Terminals, Retailer Displays & Jackpot Signs 

• Multipurpose Vending Machines/Kiosks 

• Operations Services 

• Internal Control Systems (ICS) 

• Repair of, maintenance of, and updates for all equipment and software 

Additionally, the Lottery will be evaluating responses relating the Vendor's capabilities to 
provide new technologies and gaming opportunities. These new technologies that will be 
considered with the response include, but are not limited to, the Vendor's capability to 
provide goods and services to facilitate Sports Gaming, APl/ln-lane sales, Mobile Gaming 
and iGaming. The Lottery will also evaluate the Vendor's capability to provide the Lottery 
with additional services incidental to Lottery operations, including but not limited to ticket 
warehouse and distribution services. 

This RFP, and all activities leading toward the anticipated signing of a Contract pursuant 
to this RFP, are conducted under Lottery policies as enabled by Iowa statutes, which 
establish the purpose, powers, duties, and procedural framework of the Lottery. 

The Lottery reserves the right to award a Contract pursuant to this RFP to the Vendor 
deemed successful by the Lottery. Any such contract award is contingent upon Vendor's 
successful completion of the Iowa Division of Criminal Investigations (DCI) background 
check report, and acceptance of the DCI report by the Iowa Lottery Board of Directors. 
No Vendor shall acquire any legal or equitable rights regarding the Contract unless and 
until the Contract has been fully executed by the Successful Vendor and the Lottery and 
approved as necessary by the Lottery Board of Directors. 
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The Contract will cover an implementation period plus ten (10) years of production 
operations including such time as is necessary to complete the Lottery business week 
then in progress. In the sole discretion of the Lottery, the Contract may be extended for 
up to five (5) additional one-year periods, or any combination thereof. 

The Iowa Lottery currently has approximately two thousand four hundred (2,400) retailer 
sales terminals, one hundred fifteen (115) Lotto/Scratch/lnstaPlay kiosks and three 
hundred thirty five (335) pull-tab vending machines deployed across the state. 

• Retailer sales terminals are currently used to sell and cancel Lotto tickets, sell 
lnstaPlay tickets, check and validate Scratch, Lotto and lnstaPlay tickets, and 
verify ownership of pull-tab tickets. In addition to game sales functions, the 
terminal will also access and print reports, news messages and be utilized by the 
District Sales Representatives (DSR) for Scratch/Pull-tab pack activation and 
returns and other retailer inventory maintenance. 

The existing base of terminals, kiosks, retailer displays and jackpot signs, together with 
all related computer hardware and software and their support services, must be replaced 
as a result of this RFP. All proposed System components must be delivered, installed, 
implemented, and supported through Lottery-approved acceptance testing, and ready to 
be fully operational by the system project milestone schedule. 

The new System must be capable of supporting the current gaming products and 
promotions offered to the public by the Lottery. 

The Lottery sells tickets in four game categories: Lotto, lnstaPlay, Scratch and Pull-tabs. 
Preliminary figures for fiscal year 2019 show that Iowa Lottery sales totaled $390.8 
million. Scratch tickets accounted for $250.6 million dollars of Lottery sales; lotto games 
generated $117.5 million in sales; pull-tabs made up approximately $10.9 million in sales; 
and lnstaPlay accounted for approximately $11.9 million in sales. Iowa Lottery sales by 
product over the prior five fiscal years are set forth in the chart below. 

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year 
2018 2017 2016 2015 2014 

OPERATING REVENUES 
Instant-scratch ticket sales 244,260,964 237.617.703 233.681,884 211.986.968 188.754.111 
lnstaplay sales 9. 733.769 5.820.274 
Pick 3 sales 7.705. 163 7.318.686 7.376.766 7,046.335 6.948, 165 
Powerball sales 58.471,047 54.292.902 74.851,133 52.231.108 61.153.876 
Mega Millions sales 21,293.740 14.957.109 16.401.018 17,980,367 21.835, 102 
Hot Lotto sales 3. 761.425 8.210.714 8.827.600 11.111.717 10,434.227 
Raffle sales 242.960 
Pick 4 sales 4.341.103 3.946,273 3.554.719 3.231.397 3.224.892 
All or Nothing sales 3.186.443 3,989.479 4.542.846 3.196, 195 
$100,000 Cash Game sales 2.530.984 
Monopoly Millionaires' Club 591,605 
Lucky for Life sales 5.600.490 5,599.966 3.154.994 
Lotto America sales 4.872.494 

.Pull-tab sales 10.916.692 11.292.740 15.073.332 16.045.073 15.734,917 
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In addition, the Successful Vendor must be able to incorporate additional games, 
technologies and promotions into the System to support the Lottery's evolving marketing 
and business plans. The new system must support multiple Scratch/Pull-tab delivery 
methods, including, but not limited to, DSR and courier delivery. 

The Lottery has the following objectives for issuing this RFP and entering into a Contract 
for the implementation and operation of the System: 

• Obtain and install a gaming System that is sufficiently flexible to meet the gaming 
product needs of the Lottery for the term of the Contract. 

• Obtain retailer terminals, vending machines, supporting systems, and services that 
are operationally sound, incorporate the highest level of integrity and security, 
minimize risk for the Lottery, and lead to high retailer and player satisfaction. 

• Obtain a highly reliable data communications system that supports the gaming 
System. 

• Ensure that all proposed systems and services are ready to be operational by the 
agreed-upon gaming system project milestone schedule. 

• Ensure that System and services corrections, improvements, and expanded 
gaming features are delivered in a timely manner. 

• Maximize net Lottery proceeds for the State of Iowa. 

Fulfillment of these objectives is consistent with the Proposal evaluation criteria cited in 
this RFP. 

1.2 Overview of RFP 
RESPONSE NOTE: Acceptance 

Part one of this RFP provides proposal preparation and submission information. Part Two 
defines special terms and conditions that will apply to the Contract. Part Three contains 
technical and business specifications. Part Four requests information pertaining to new 
and emerging technologies and gaming opportunities. Part Five defines how pricing must 
be submitted. Part Six describes evaluation criteria (how Proposals will be evaluated) and 
the proceedings leading to execution of a Contract with the Successful Vendor. 

Appendix A provides a glossary for terms used in this RFP. Appendix B sets forth Lottery 
expectations relating to the Vendor's ability to propose a demonstrable system solution. 
Appendix C contains Lottery Standard Terms and Conditions which Vendors will accept 
as a condition of submitting a bid for this RFP. Appendix D includes references to certain 
management and administrative reports that the Successful Vendor's system should be 
capable of generating. Similarly, Appendix E refers to types of retailer terminal reports 
that the Successful Vendor's system should be capable of generating. Appendix F 
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describes certain requirements for file transfer capabilities between Vendor and the 
Lottery. Appendix G provides the Vendor with additional background information and 
history about the Lottery. Appendix H includes information on where to locate necessary 
disclosure forms to be submitted with this RFP. Appendix I provides instructions for the 
transmittal letter contents. Appendix J contains non-disclosure requirements for the 
Vendor relating to this RFP process. Appendix K contains specifications of data to be 
made available to the Lottery in a Data Warehouse by the vendor. Appendix L describes 
the Lottery current process for auto-ordering Instant tickets. 

This RFP is designed to provide Vendors with the information necessary for the 
preparation of competitive Proposals. The RFP process is for the Lottery's benefit and is 
intended to provide the Lottery with competitive information to assist in the selection 
process. It is not intended to be comprehensive. Each Vendor is responsible for 
determining all factors necessary for submission of a comprehensive Proposal. 

1.3 RFP Coordinator 
RESPONSE NOTE: Acceptance 

The RFP Coordinator, acting on the Lottery's behalf, is the sole and exclusive point of 
contact with regard to all aspects of the procurement of goods and services pursuant to 
this RFP, from the date of release of this RFP until the Lottery's notice of award. All 
communications concerning this procurement, including but not limited to submission of 
questions, requesting copies of amendments or answers, and submission of a Proposal, 
must be addressed in writing and submitted to the RFP Coordinator: 

RFP Coordinator: Mr. Terry Brown 
Mail or hand deliver to: Iowa Lottery, 13001 University Ave, Clive, IA 50325-8225 
Teleohone: 515-725-7877 
E-mail address: tdbrown@ialottery.com 
RE: Gamino Svstems RFP 20-01 lnauiry 
Website for oostings: httos://ialotterv.com/PagesNendorsNendorsMain.aspx 

1.4 Disclosure and Investigation Requirements 
RESPONSE NOTE: Acceptance 

This RFP requires a series of disclosures and willingness to comply with background 
investigational requirements of the Lottery. This is a major procurement solicitation and 
all relevant Iowa statutes are applicable. Questions regarding the disclosure and 
investigation requirements are to be directed to the RFP Coordinator. At the discretion 
of the Lottery, responses may be supplied by the RFP Coordinator, other Lottery 
personnel, or other state of Iowa personnel. 

1.5 Restrictions on Communication 
RESPONSE NOTE: Acceptance 
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Other than with the RFP Coordinator, potential Vendors and their agents, lobbyists or 
representatives shall make no unsolicited contact, directly or indirectly, with any member 
of the Lottery Board of Directors, or any employee, agent, or representative of the Lottery, 
or any elected or appointed State of Iowa official regarding this RFP. This provision will 
remain in place from the time the RFP is issued until the time that the Lottery issues a 
Notice of Intent to Award relating to this RFP. 

During this period, Vendors shall not represent themselves to any member of the Lottery 
Board of Directors, to any employee, agent, or representative of the Lottery, to any Iowa 
Lottery retailers, or to any elected or appointed State of Iowa official as having the 
endorsement of the Lottery for this RFP or as the Lottery's next supplier of gaming 
products and services pursuant to this RFP. This prohibition on unsolicited 
communications relating to this RFP includes, but is not limited to, Vendors currently 
doing business with the Lottery. Any Vendor causing or attempting to cause a violation or 
circumvention of this requirement may at a minimum, at the sole discretion of the Lottery, 
be disqualified from further consideration. 

1.6 Schedule 
RESPONSE NOTE: Acceptance. 

The following dates are set forth for informational and planning purposes. The Lottery 
reserves the right to change any of these dates. 

Event Date Time * 

RFP issued to Vendors 

Intent to Bid Letter Due 

Questions from Vendors Accepted 

Questions and Answers provided to all 
Vendors 

Proposals Due 

Stand-alone terminal delivered and operating 

Evaluation of Proposals Period 

July 30, 2019 

August 9, 2019 

August 19, 
2019 through 
September 2, 

2019 

On or prior to 
September 13 

2019 

November 15, 
2019 

By November 
22,2019 

November 15, 
2019 

4:00 pm 

4:00 pm 

4:00 pm 

4:00 pm 

3:00 pm 

4:00 pm 
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Site Visits/Oral Presentations by Vendors (if 
requested) 

Lottery Presentation to CEO and Board of 
Directors, Meeting for Board of Directors 
Issuance of Notice of Intent to Award, 
Subject to Successful Vendor Completion 
of DC! Background Check 

DC! Investigation 

Board of Directors Update, If Necessary 

Contract Execution 

Begin Lotto System Project ** 

Start Lottery Acceptance Testing 

Full conversion completed*** 

* All times refer to Central Time. 

through 
March 13, 

2020 

November 15, 
2019 

through 
February 
21, 2020 

March 2020 Board 

March 2020 
through 

May 2020 

June,2020 

Meeting TBA 

July, 2020 Board 
Meeting TBA 

July 2020 

January 2021 

July 11, 2021 

** Lotto System Project milestone dates of documents and deliverables to be identified 
in a separate Project Management document to be delivered by the Vendor and 
approved by the Lottery within thirty (30) days of the Contract Execution date. 

*** Full conversion is anticipated to occur on July 11, 2021. 

1. 7 Intent to Bid 
RESPONSE NOTE: Acceptance 

In order to facilitate the administrative procedures relating to this RFP, the Lottery has set 
up a process by which Vendors signal interest in the RFP by submitting an Intent to Bid. 
Vendors interested in submitting a Proposal pursuant to this RFP may e-mail an Intent to 
Bid letter to the Lottery RFP Coordinator specified in RFP Section 1.3. This Intent to Bid 
shall be sent by the date and time specified in RFP Section 1.6. In the Intent to Bid, 
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Vendors should provide Vendor identification information and an e-mail address for a 
Vendor point of contact. 

The Lottery shall provide notice of any addendums, modifications, responses to 
questions, or other pertinent information relating to this RFP to Vendors who have an 
Intent to Bid notice on file. 

A written Intent to Bid does not bind the Vendor to submit a bid. Additionally, even if an 
Intent to Bid is not sent to the Lottery, a qualified Vendor may still submit a bid in 
accordance with the schedule in RFP Section 1.6. 

1.8 RFP Clarification Questions 
RESPONSE NOTE: Acceptance 

It is the responsibility of each Vendor to examine the entire RFP and seek any necessary 
clarification in writing. The RFP Clarification Question procedure is the only mechanism 
by which a Vendor may seek clarification of the RFP or additional information on the 
business, contractual, procedural and technical requirements of the procurement. 

Vendors are invited to participate in one (1) round of written questions and requests for 
clarifications regarding the RFP. Vendors may also submit suggestions for changes to 
the specifications of this RFP. The questions, requests for clarifications, or suggestions 
must be in writing and received by the RFP Coordinator on or before the date and time 
listed in Section 1.6 of this RFP. Oral questions will not be permitted. If the questions, 
requests for clarifications, or suggestions pertain to a specific section of the RFP, the 
Vendor shall reference the page and section number(s). 

To the extent possible, a Vendor should write a question or request for clarification in 
generic or non-proprietary terms as all response to inquiries will be made available to all 
Vendors. 

Further, no question or request for clarification should contain any price data. The 
inclusion of specific cost information in a question may result in the Vendor's 
disqualification. 

A copy of questions, answers, and any changes in the RFP, if applicable, will be posted 
to the Lottery's website. (https://ialottery.com/PagesNendorsNendorsMain.aspx) 
Vendors with a notice of Intent to Bid on file will receive either the detail on the questions 
or an e-mail announcement that new information has been posted to the Lottery's 
website. Prospective Vendors should monitor the website for any information pertaining 
to the RFP. The Lottery's written responses shall be considered an addendum to the 
RFP. If the Lottery decides to adopt a suggestion that modifies the RFP, the Lottery will 
issue a clarifying addendum to the RFP. 

By submitting a Proposal, Vendors agree that they understand the requirements of this 
RFP, and they fully understand their obligations if they were to enter into a Contract with 
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the Lottery. The Lottery assumes no responsibility for oral representations made by any 
Lottery employee, agent, or board member. 

1.9 Vendor Pre-Proposal Conference 
RESPONSE NOTE: None 

No conference will be held. 

1.10 Amendments to the RFP 
RESPONSE NOTE: Acceptance 

The Lottery reserves the right to amend this RFP prior to the final due date identified 
herein for Vendor Proposals. If any part of this RFP is amended, the amendments will be 
posted to the Lottery's website. Vendors with a notice of Intent to Bid on file will receive 
an e-mail announcement that an amendment to the RFP has been posted to the Lottery's 
website. 

1.11 Acceptance of RFP Terms 
RESPONSE NOTE: Acceptance 

By submitting a Proposal, each Vendor agrees that it fully understands, accepts and will 
abide by all the terms and conditions of this RFP. Vendor further agrees that Vendor will 
not make claims for or have any rights to cancellation or withdrawal of its Proposal or 
other relief due to any asserted misunderstanding or lack of information. The Lottery 
reserves the right to accept a Proposal or Proposals in whole or in part. 

1.12 Waiver of Deficiencies and Rejection for Non-Compliance 
RESPONSE NOTE: Acceptance 

Proposals that do not meet all material requirements of this RFP or that fail to provide all 
required information, documents, or supporting materials, or which include language that 
is conditional or contrary to the terms, conditions, and requirements, of the RFP, may be 
rejected as non-responsive. 

The Lottery reserves the right to waive or permit cure of nonmaterial variances in the 
Proposal if, in the judgment of the Lottery, it is in the Lottery's best interest to do so. 
Non material variances include, but are not limited to, minor failures to comply that: do not 
affect overall responsiveness, are merely a matter of form or format, do not change the 
relative standing or otherwise prejudice other Vendors, do not change the meaning or 
scope of the RFP, or do not reflect a material change in the specifications of the RFP. In 
the event the Lottery waives or permits cure of nonmaterial variances, such waiver or 
cure will not modify the RFP specifications or excuse the Vendor from full compliance 
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with RFP specifications or other Contract specifications if the Vendor is awarded the 
Contract. The determination of materiality is in the sole discretion of the Lottery. 

1.13 Rejection of Proposals 
RESPONSE NOTE: Acceptance 

The Lottery reserves the right to reject any Proposal, or any portion thereof, at any time 
prior to an award of a Contract. The Lottery further reserves the right to reject all 
Proposals and cancel this procurement if the Lottery determines in its sole discretion that 
such a decision is in the best interest of the Lottery. 

1.14 Proposals Valid for One Year 
RESPONSE NOTE: Acceptance 

All Proposals submitted, including but not limited to any pricing provided, will remain valid 
for one year following the date on which Proposals are due, unless the period is extended 
by the Lottery. Notification of any such extension will be provided in writing by the Lottery 
to the affected Vendor or Vendors. 

1.15 Proposal Format 
RESPONSE NOTE: Acceptance 

The Proposal must be submitted in three (3) separate volumes (as described below) and 
mailed, sent by courier (e.g. Federal Express or United Parcel Service), or hand delivered. 
All responses must be in a sealed package(s) and identified on the outside by the 
Vendor's full name and address and must be specifically addressed to the RFP 
Coordinator. Responses must be received by the RFP Coordinator or RFP Coordinator's 
designee no later than the date and time shown in the schedule section, RFP Section 1.6. 

Proposals that are unsigned or otherwise non-conforming may be rejected as non
responsive. 

1.16 Proposal Submission 

1.16.1 VOLUME I -Technical (Non-Price) Proposal 
RESPONSE NOTE: Full 

The Technical Proposal shall include descriptive and technical matter only and be 
appropriately labeled on the exterior of the enclosure. No cost figures shall be 
contained in the Technical Proposal. 
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The Vendor must respond to every item that requires a response in this RFP in the 
order presented in the RFP. The Vendor's response must provide the required 
information requested, an acknowledgement of acceptance where applicable, or an 
indication of not applicable (N/A). 

The original plus five (5) copies and one (1) "Public Copy" of The Technical Proposal 
(Volume I) are to be delivered. In addition, one (1) copy of the original Technical Proposal 
and one (1) copy of the "Public Copy" must be submitted as a digital file on a separate 
USB flash drive using a Microsoft Word or searchable PDF file. The electronic version 
should include all Proposal sections within a single file. For further details about the 
"Public Copy" requirement, refer to RFP Section 1.26. 

All requested written documents must be submitted on 8 1/2" x 11" paper and size 11 
Arial font, with appropriate exceptions for schematics, attachments, or diagrams that 
cannot be legibly presented in that size and font. 

The contents of the Technical (non-price) Proposal volume must follow this outline, 
employing dividers to separate the response sections: 

1. Transmittal letter. One copy of the transmittal letter shall be structured and contain 
all of the information specified in RFP Appendix I and included with the original 
copy of the Technical Proposal. 

2. Bid Bond and Litigation Bond (see RFP Sections 1.32 and 1.33). Bonds to be 
included with the original copy of the Technical Proposal. 

3. Disclosure of litigation, investigations, and other information (see RFP Sections 
1.35 & 1.36), to be included with the original copy of the Technical Proposal. 

4. Statement acknowledging all RFP addenda, to be included in the original copy of 
the Technical Proposal. 

5. Statement of agreement to comply with all terms and conditions contained in Part 
2 and Appendix C, to be included with the original copy of the Technical Proposal. 

6. Class "L" Business Entity disclosure form required by the Lottery (see RFP Section 
1.35 and https://ialottery.com/PagesNendorsNendorsMain.aspx) must be 
provided in a separate binder or package. The binder or package shall contain 
one (1) paper copy plus one (1) copy on a USB flash drive. Business Entity 
disclosure information is not to be placed on the USB flash with other technical 
information. 

7. Letter requesting trade secret protection of confidential information (if needed). 
See RFP Section 1.26. The redacted sections must be noted in a letter submitted 
with the cover letter as part of the original copy of the Technical Proposal and will 
be made available for public inspection. 
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8. Response to all paragraphs of where a response is required including but not 
limited to every paragraph of Specifications (Part 3) in identical order to which it 
appears in the RFP. An original in paper form and two (2) additional copies 
in electronic format on a USB flash drive of the required financial information 
(Section 3.9.11) should be filed with the original only, and not with all six (6) 
copies. 

9. Vendor-supplied technical documentation as appendices to be included with the 
original and all copies of the Technical Proposal. 

1.16.2 VOLUME II - Price Proposal 
RESPONSE NOTE: Full 

The Vendor shall be required to provide pricing in accordance with RFP Section 5. 

The Price Proposal must be identified as a separate enclosure or Volume II. An individual 
authorized to legally bind the Vendor must sign the Price Proposal. The original plus 
one (1) copy of the Price Proposal must be delivered to the RFP Coordinator or RFP 
Coordinator's designee. In addition, one copy of the Price Proposal must be 
submitted in electronic format on a USB flash drive separate from the Volume I -
Technical Proposal. 

The contents of the Price Proposal must follow the following outline, employing divider 
pages with tabs to separate these response sections: 

1. Cover page stating Vendor's identifying information 

2. Pricing for the Baseline System 

3. Pricing for Required Options, Specified Options, Invited Options and Offered 
Options (RFP Section 1.38) 

Price Proposals that are incomplete or non-conforming may be rejected as non
responsive. 

1.16.3 VOLUME Ill -Terminal Submission 
RESPONSE NOTE: Full 

Vendors shall submit a list of terminals, kiosks, and other equipment proposed for 
provision to the Iowa Lottery pursuant to this RFP. This list shall include, but not be limited 
to: 

• Retailer terminals, ticket printers, ticket checkers, player flat panel displays; 
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• Kiosks capable of vending Lotto, Scratch, and lnstaPlay tickets; and 

• Kiosks designed to just vend Lotto and lnstaPlay tickets. 

At the Lottery's option, the Vendor may be requested to submit one stand-alone 
operational demonstration sample of one or more of the equipment items included in the 
Vendor's list. All shipping, delivery, and setup shall be performed by the Vendor at the 
vendor's cost. The demonstration sample equipment provided to the Lottery does not 
need to be specifically programmed to play and dispense current Lottery games. Rather, 
the demonstration sample equipment is designed to allow the Lottery to understand the 
capabilities of Vendor's equipment submitted for proposal pursuant to this RFP. 

For any item of demonstration equipment provided pursuant to this subsection, a Vendor 
shall also submit a retailer manual and/or user guide for the provided equipment. 

1.17 Proposal Opening 
RESPONSE NOTE: Acceptance 

The Lottery shall maintain the confidentiality of sealed bids received pursuant to this RFP 
in accordance with Iowa Code 72.3. After the issuance of the Notice of Intent to Award, 
records received from Vendors pursuant to this process will be maintained in accordance 
with Iowa Code Chapters 22 and 99G. See RFP Section 1.26 for additional information. 

1.18 Withdrawal/Modification of Proposal 
RESPONSE NOTE: Acceptance 

A Vendor may withdraw or modify its Proposal by written notice submitted on the Vendor's 
letterhead, signed by an authorized representative of the Vendor, delivered to the Lottery 
and received by the Lottery prior to the Proposal due dale and time. 

1.19 Late Proposals 
RESPONSE NOTE: Acceptance 

Proposals submitted pursuant to this RFP must be received by the Lottery no later than 
the Proposal due date and time per the schedule in RFP Section 1.6. Failure of a Vendor 
to submit its Proposal by the specified date and time will result in rejection. Proposals that 
are rejected for being late will be returned unopened to the Vendor. 

1.20 Demonstrabi/ity of Proposed Solutions 
RESPONSE NOTE: Full 

Throughout this RFP, the Lottery expects the Vendor not only to propose solutions that 
will meet the needs of the Lottery and state as set forth in the RFP but also to demonstrate 
how those needs will be satisfied by the Vendor's suggested solutions. Accordingly, the 
Lottery requires that all equipment and software proposed by the Vendor be capable of a 
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demonstration that reflects the Vendor's ability to meet the requirements specified in this 
RFP. Failure to propose demonstrable products may result in rejection of Proposal. Refer 
to RFP Section 6.5, Site Visits for Discussions and Demonstrations and Appendix B: 
Demonstrability of System, for related information regarding demonstrability of proposed 
system. 

While functions and features demonstrated upon request for the Proposal evaluation 
effort need not be identical in all respects to specifications of this RFP, the Vendor is 
expected to demonstrate how the proposed solution provides common transactions, 
functions, and operations to those set forth in the RFP. 

Demonstrations may consist of a simulation at the Vendor's facilities, observation of 
operations at another Lottery, or presentation of solutions at some other appropriate 
venue, as requested by the Lottery during the evaluation process. 

1.21 Readiness for Production and Delivery 
RESPONSE NOTE: Acceptance 

The Lottery's expectation that proposed equipment and software must be capable of a 
demonstration necessarily requires the Vendor to suggest goods and services that are 
presently in existence. The Lottery will not consider or accept configuration items that 
are at the specifications or concept stage only, in development, or are products 
announced but not engineered and not currently ready for manufacture and delivery. 

The Lottery acknowledges that a Vendor's System would require adaptation to the Iowa 
requirements and that component parts would be created, ordered, and assembled or 
integrated for delivery. The Lottery also understands that existing products may be 
modeled in the place of improved newer releases or models that the Vendor will have in 
use. 

The Successful Vendor must maintain in current status all federal, state, and local 
licenses and permits required for the operation of the business conducted by the 
Successful Vendor as applicable to this RFP. 

1.22 Proposal Clarification Process 
RESPONSE NOTE: Acceptance 

The Lottery may request clarifications from Vendors for the purpose of resolving 
ambiguities or questioning information presented in the Proposals. The request(s) will be 
e-mailed to the Vendor's point of contact. Clarifications may occur throughout the 
Proposal submission review and/or the Proposal evaluation process. Clarification 
responses shall be submitted by e-mail to the RFP Coordinator and shall address only 
the information requested. Responses shall be submitted to the Lottery within the time 
stipulated in the request. 

Clarifications are for the purpose of resolving ambiguities and improving the 
understanding of the Lottery regarding a Proposal. In no case does the clarification or any 
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other process permit revision or supplementation of the Proposal after submission. 
Clarifications are an opportunity to explain, but not enhance, the Proposal. 

1.23 Latitude in Proposal Contents 
RESPONSE NOTE: Acceptance 

Each Vendor is expected to provide the Lottery with information, evidence, and 
demonstrations that will make possible an award that best serves the stated interests of 
the Lottery. 

Vendors are given wide latitude in the degree of detail they offer or the extent to which 
they reveal plans, designs, systems, processes, and procedures. The Lottery seeks detail 
that demonstrates the Vendor has the capability to meet the articulated goals of the 
Lottery. The Vendor should fully describe the Vendor's capability to meet those goals 
with the goods and services set forth in response to this RFP. Emphasis in each Proposal 
should be on completeness and clarity of content. 

Failure of a Vendor to provide the appropriate information or materials in response to 
each stated requirement or request for information may result in lower scores during the 
evaluation or may ultimately result in Proposal rejection based on non-responsiveness to 
the requirements of the RFP. Responses to complex RFP requirements that are stated in 
a form semantically equivalent to "Vendor agrees to comply" may be rejected for non
responsiveness at the discretion of the Lottery. 

Vendor must respond to every item that requires a response in this RFP in the order 
presented in the RFP with the section number specified in the response. Vendor's 
response must provide the required information requested, an acknowledgement of 
acceptance where applicable, or indicate where such a response is not applicable (N/A). 
Vendor's Proposal must comply with the requirements outlined in this Section to qualify 
for scoring. 

1.24 Proposal Disclosure 
RESPONSE NOTE: Acceptance 

Public disclosure or re-dissemination of Proposal contents by a Vendor or agent of the 
Vendor prior to the Lottery's notification of its intent to award a contract may result in 
Vendor's disqualification from this RFP process and/or rejection of the offending Vendor's 
Proposal. 

1.25 Disclosure and Ownership of Proposal Contents by the Lottery 
RESPONSE NOTE: Acceptance 

In accordance with Iowa Code 72.3, the Lottery shall maintain the confidentiality of 
Vendor Proposals until the issuance of a Notice of Intent to Award. 
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Following the issuance of a Notice of Intent to Award, all matters set forth in a Proposal, 
including technical and price information, may be subject to disclosure under Iowa Code 
chapters 22 and 99G. Regardless of copyright claims or Vendor designations on pages 
set forth in this Proposal, the Lottery will process and comply with any subsequent public 
records request through an analysis of the Vendor information provided and the 
exceptions set forth in Iowa Code chapters 22 and 99G. 

Any and all materials submitted by Vendor in response to this RFP, except Vendor 
demonstration equipment such as terminals and peripherals, become the exclusive 
property of the Lottery. Except as set forth in Section 1.26, the Vendor waives its rights 
relating to the contents of the Proposal, including without limitation, any and all rights of 
identification of authorship and any and all rights of approval, restriction or limitation on 
use unless prohibited by law. 

1.26 Public Records and Requests for Confidentiality 
RESPONSE NOTE: Full 

The release of information by the Lottery to the public is subject to Iowa Code chapters 
22, 99G, and chapter 531 of the Iowa Administrative Code. Vendors are encouraged to 
familiarize themselves with these provisions prior to submitting a Proposal. A copy of the 
Iowa Code and Iowa Administrative Code can be found on the State of Iowa's web page, 
https://www.legis.iowa.gov/law. All information submitted by a Vendor may be treated as 
public information by the Lottery unless the Vendor properly takes reasonable efforts to 
maintain confidentiality by requests that information be treated as confidential at the time 
of submitting the Proposal in the manner set forth by this section. Any requests for 
confidential treatment of information must be included in a letter with the Vendor's 
Proposal and must enumerate the specific grounds in Iowa Code chapter 22 which 
support treatment of the material as confidential and must indicate why disclosure is not 
in the best interests of the public. The request must also include the name, address, and 
telephone number of the person authorized by the Vendor to respond to any inquiries by 
the Lottery concerning the confidential status of the materials. Pricing information cannot 
be designated as confidential information under this RFP. 

Vendor's reasonable efforts to maintain confidentiality must include, at a minimum, 
marking every document and page where confidential information appears in the 
Proposal documents. In addition to marking the confidential information in the body of 
the response, any page that contains confidential information will be noted as such in 
either the page header or page footer. The confidential information must be clearly 
identifiable to the reader wherever it appears. All copies of the Proposal submitted, as 
well as the original Proposal, must be marked in this manner. 

In addition to marking the material as confidential material where it appears, the Vendor 
must submit one copy of the Bid Proposal plus one (1) on a USB flash drive both marked 
"Public Copy" from which the confidential information has been excised. The confidential 
material must be excised in such a way as to allow the public to determine the general 
nature of the material removed and to retain as much of the document as possible. The 
"Public Copy" will be made available for public inspection. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
24 



In the event the Lottery receives a request for the release of information that includes 
material a Vendor has marked as confidential, the Lottery will provide a written notice to 
the Vendor regarding the request by e-mail as soon as practicable. Unless otherwise 
directed by a court of competent jurisdiction, the Lottery will release the requested 
information in accordance with applicable law. 

Once a contract has been executed, the contract and all supporting documents in the 
Successful Vendor's Proposal including pricing shall be considered public and subject to 
disclosure pursuant to Iowa Code chapter 22. 

The Vendor's failure to request confidential treatment of material pursuant to this section 
and the relevant laws and administrative rules will be deemed by the Lottery as a failure 
to take reasonable efforts to maintain confidentiality and a waiver of any right to 
confidentiality which the Vendor may have had. 

1.27 Joint Proposal Responses 
RESPONSE NOTE: Acceptance 

Two or more firms may together submit a Proposal. If a joint Proposal is submitted, the 
Proposal shall define the responsibilities that each firm is proposing to undertake. Of the 
firms submitting a joint Proposal, one must be designated as the primary Vendor. Any 
Contract award issued as a result of this submission will be made exclusively to the 
primary Vendor. The Proposal should designate a single authorized official to serve as 
the sole point of contact between the Lottery and the joint responding firms. 

A joint Proposal, which is defined as two or more Vendors bidding jointly on one 
solicitation response, shall be deemed one indivisible Proposal. 

1.28 Multiple Proposals from One Vendor Not Allowed 
RESPONSE NOTE: Acceptance 

A Vendor shall submit a single Proposal only. Within the single Proposal, the Vendor may 
identify a variety of options, including solicited and unsolicited products, services, and 
features that the Vendor believes may be appealing and useful to the Lottery. However, 
a single Vendor may not submit multiple Proposals. 

1.29 Costs Associated with Proposal 
RESPONSE NOTE: Acceptance 

Neither the Lottery nor the State of Iowa shall be liable for any of the costs of preparing 
or submitting a Proposal, including, but not limited to preparation, copying, postage, and 
delivery fees and expenses associated with any demonstrations or presentations that 
may be required by the RFP. 
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1.30 Mandatory and Optional 
RESPONSE NOTE: Acceptance 

Specifications in the RFP shall be regarded by the Vendor as mandatory, as denoted by 
terms such as "required," "must," "shall," and "will," and their semantic equivalents, except 
where a function, feature, or capability is specifically noted as being "optional". 

In the case of an "optional" item, the Vendor is not required to offer such as expressly 
described in the RFP; however, the evaluation of the Vendor's offering may be more 
favorable if functions, features, and capabilities are submitted as the Lottery will have a 
more complete picture of how the Vendor's proposed solution will help advance the 
Lottery's goals. "Options" are explained in RFP Section 1.38. 

1.31 RFP and Contract are Non-Exclusive 
RESPONSE NOTE: Acceptance 

Nothing in this RFP or the Contract resulting from this RFP shall preclude the Lottery from 
purchasing or leasing through other vendors, other gaming concepts, products, services, 
or equipment, for use in another processing system or for use as an integral part of the 
System described in this RFP. Vendors shall describe the ability of the systems, 
equipment, and processes set forth in the Proposal to interact with those of outside 
systems and vendors. 

1.32 Proposal Bid Bond 
RESPONSE NOTE: Acceptance 

Each Proposal shall be accompanied by a certified check, bid bond by a surety company 
registered to do business in the State of Iowa, or a certified share draft drawn on a credit 
union in Iowa or chartered under the laws of the United States, in the amount of one 
hundred thousand dollars ($100,000) made payable to the Lottery. Any funds submitted 
in compliance with this section must guarantee for one (1) year after submission the 
availability and price of the goods and services Vendor has set forth in the proposal. 

If a cashier's check is used, the check will be deposited to the Lottery fund. Interest on 
the funds will not be credited to the Vendor. 

The bid bond or proceeds from a cashier's check will be returned to any unsuccessful 
Vendor upon the execution of the Contract with the Successful Vendor. 

The bid bond of the Successful Vendor will be retained until the Contract is executed and 
the Lottery is furnished with an acceptable performance bond and fidelity bond in 
accordance with RFP sections 2.10 and 2.11. The check or bond will be forfeited to the 
Lottery if the Successful Vendor fails to submit in a timely fashion the performance bond 
or other security, as required by the Lottery. In the event that the Vendor and the Lottery 
are unable to reach an agreement on the terms of the Contract, Vendor shall forfeit all 
rights to any bid bond submitted in compliance with this section. 
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1.33 Litigation Bond 
RESPONSE NOTE: Acceptance 

Each Vendor must submit with the Proposal a Litigation Bond in the amount of two 
hundred thousand dollars ($200,000). 

A claim upon the Bond may be made by the Lottery under the following conditions: 

1. The Vendor sues the Lottery or any of its directors, officers or employees, other 
contractors, or retailers with regard to any matter relating to the award of a contract 
pursuant to this RFP; and 

2. The Lottery or other Defendant(s) is the prevailing party in such suit. 

The purpose of the Bond is to permit the Lottery or Lottery-related parties to recover 
reasonable attorneys' fees, expenses, court costs, and other costs resulting from such 
litigation. The Litigation Bond shall remain in effect for a period of two (2) years from the 
date of submission of the Proposal. Following signing of a Contract with the Successful 
Vendor, the Litigation Bond of any Vendor will be released upon the Vendor's execution 
of a Covenant Not to Sue in a format acceptable to the Lottery. 

1.34 Assurance of Bonds 
RESPONSE NOTE: Acceptance 

Bonds shall be issued by a reputable and reliable surety company with a record of 
successful continuous operation that is licensed to do business in the State of Iowa. 

1.35 Disclosure Documents and Investigations 
RESPONSE NOTE: Full 

Iowa Code 99G.22, Vendor background review, requires the Lottery (ILA) to investigate 
the financial responsibility, security, and integrity of any lottery system vendor who is a 
finalist in submitting a bid, proposal, or offer as part of a major procurement contract. 
Before a major procurement contract is awarded, the Division of Criminal Investigation 
(DCI) of the Department of Public Safety shall conduct a background investigation of the 
vendor to whom the contract is to be awarded. 

At the time of submitting a bid, proposal, or offer to the ILA on a major procurement 
contract, the ILA shall require that each vendor and, as appropriate, the Vendor's 
corporate parent and any subsidiary of Vendor, to submit to the DCI appropriate 
investigation authorization to facilitate this investigation, together with an advance of 
funds to meet the anticipated investigation costs. The disclosure documents to be 
completed by Vendors are referenced in RFP Appendix H. The investigation may include 
the submission of disclosure documents, interviews and various records checks in 
addition to those identified in Appendix H. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
27 



All disclosure documents provided as part of the Proposal should be clearly identified as 
disclosure documents and should be contained in a separate envelope within the 
Proposal package. Only one composite copy of the disclosure documents should be 
submitted. 

Any Vendor, its parent, as well as any subsidiary corporation of the Vendor (not any other 
subsidiaries of the parent company) providing goods or services to the Lottery, must 
submit, as part of its Proposal, a completed DCI Class "L" Business Entity (Class "L"). 

The Vendor(s) selected by the Lottery CEO for background investigation must also submit 
a completed DCI Class "L-1" Vendor Key Personnel (Class "L-1") for each "control 
person" of the Vendor. A control person is defined as all persons owning 5 percent (5%) 
or more of the Vendor, a subsidiary of the Vendor or the parent company of the Vendor 
and all officers and directors thereof. In addition, the Lottery may require a Class "L-1" 
to be submitted for any person identified as a trustee, partner, sole proprietor, employee 
or other person in a sensitive position or relationship with the bidder. The Class "L-1" 
requires the submittal of one completed fingerprint card. To obtain the required number 
of blank fingerprint cards, the Vendor should contact the RFP coordinator. 

Upon request from the Lottery or DCI, Vendors shall be required to provide additional 
records as requested to supplement the previously provided documentation relating to a 
background application. This may include records pertaining to an affiliated company. 

Cost of Background Investigation: The expense of conducting the background 
investigation(s) performed by DCI will be borne by the Vendor. The application fee is 
required prior to the start of the DCI investigation process. All fees are to be submitted in 
the form of a check or money order payable to the Iowa Division of Criminal Investigation. 

Class "L" Business Entity - An application fee is required for each Class "L" submitted. 
Fees associated with the Class "L" applications are ten thousand dollars ($10,000) prior 
to the background being started. If the costs are more, the vendor is required to pay the 
additional costs and if the costs are less the DCI either refunds the unused portion or 
keeps it on account for the vendor. Checks should be made payable to Iowa DCI. 

Class "L-1" Vendor Key Personnel - The DCI will notify the Vendor(s) which individuals 
need to have a background investigation completed. Class "L-1" fees will be payable at 
that time. Fees associated with the Class "L-1" applications are: 

• Individual residing in Iowa: four thousand dollars ($4,000) 

• Individual residing within the contiguous United States: six thousand dollars 
($6,000) 

If the investigative costs exceed the total amount of fees filed by the applicant, DCI may 
require additional funds, as it deems appropriate. 

The Lottery reserves the right to accept a Proposal which does not include all required 
information provided that any omitted information is promptly made available to the 
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Lottery upon request. The Lottery or DCI may require any Vendors submitting a Proposal 
to provide additional background documentation after reviewing the documents initially 
submitted with the Proposal. 

Any information provided to the Lottery in the disclosure documents as well as the results 
of the investigation conducted by the DCI will be used by the Lottery and Lottery Board 
to determine the Successful Vendor. The information may be used to disqualify a Vendor 
who does not meet the Lottery's standards. The DCI will confer with Vendors upon 
request regarding the completion of the disclosure documents. 

The Lottery may reject a Proposal based upon the results of these background checks 
and disclosures. The Vendor is advised that any person who knowingly provides false or 
intentionally misleading information in connection with any investigation by the Lottery 
may cause the Proposal to be rejected, or a subsequent contract to be canceled. 

Any Vendor that has undergone a DCI background investigation within the past five (5) 
years or is currently undergoing a DCI background investigation may, at the Lottery's 
discretion, be determined to have already complied with the background investigation 
requirements set forth in this RFP. 

1.36 Disclosure of Litigation and Other Information 
RESPONSE NOTE: Full 

In furtherance of the Lottery's obligation to ensure efficient operation in a manner that 
protects integrity and dignity, the Lottery requires all Vendors to disclose all relevant 
details regarding the following circumstances, to the extent they have occurred within the 
past five (5) years of the date of the issuance of this RFP: 

• The termination of any contract with a Lottery or any of Vendor's major 
suppliers for cause. 

• The amounts of any material assessment of liquidated damages or penalties, 
including any resolutions or agreements reached by Vendor to avoid the 
material assessment of liquidated damages or penalties. 

• Any judgment, decree, or order from any federal, state, or local governmental 
entity suspending or otherwise limiting Vendor's right to engage in any 
business, practice or activity. 

• Any material pending or threatened litigation, administrative or regulatory 
proceedings to which the Vendor is a party. 

• Any arrest or conviction of a "control person" for a felony charge or gaming 
related violation. Failure to disclose such matters may result in rejection of the 
Proposal or in termination of a Contract. 
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This is a continuing disclosure requirement; any such matter commencing after 
submission of a Proposal and, with respect to the Successful Vendor after the execution 
of a Contract, must be disclosed in a timely manner in a written statement to the Lottery. 
For the purposes of this subsection, the term "material" means an amount in excess of 
$100,000 or a controversy that adversely impacts the vendor's ability to perform the 
functions set forth in this RFP. 

1.37 Change of Ownership or Financial Condition 
RESPONSE NOTE: Acceptance 

If a Vendor who has submitted a Proposal in response to this RFP experiences a material 
change in its ownership or financial condition prior to award, or in the case of the 
Successful Vendor during the term of a Contract with the Lottery, the Lottery must be 
notified in writing at the time the change occurs or is identified. "Material change in 
ownership" is defined as any merger, acquisition, assignment or change in parties who 
comprise ownership greater than five (5) percent of the Successful Vendor or the parent 
company of the Successful Vendor. "Material change in financial condition" is defined as 
any event which, following Generally Accepted Accounting Principles (GAAP), would 
require a disclosure in the annual report of a publicly traded United States corporation. 

As part of the continuing disclosure requirement, disclosure documents must be 
submitted for a new "control person". The costs associated with background investigation 
will be borne by the Successful Vendor. Failure to disclose such matters may result in 
rejection of the Proposal or in termination of a Contract. 

1.38 Required, Specified, Invited and Offered Options 
RESPONSE NOTE: Acceptance 

A Required Option as noted in this RFP is identified as a key element of the RFP, which 
Vendor shall provide and include in the base system price set in this RFP. 

A Specified Option as noted in this RFP is identified as a key element of the RFP. The 
Vendor is required to include the Specified Options in the Proposal. However, the Lottery 
may choose not to exercise such an option, and makes no commitment to the quantity or 
timing for acquisition. 

An Invited Option as noted in this RFP is identified as being of specific interest to the 
Lottery, which the Lottery will consider whether to incorporate from a successful Proposal. 
The Vendor is not obligated to include an Invited Option in the Proposal. 

An Offered Option is not referenced in this RFP but may be identified by the Vendor and 
included in the Proposal. This is an opportunity for Vendors to offer options that the Lottery 
did not identify as being of specific interest. 

1.39 Independent Price Determination 
RESPONSE NOTE: Acceptance 
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By submission of a Proposal, the Vendor certifies the following: 

1. The prices in the Proposal have been arrived at independently, without 
consultation, communication, or agreement with any other Vendor or with any 
competitor. 

2. Unless otherwise required by law, the prices quoted have not been knowingly 
disclosed by the Vendor and will not knowingly be disclosed by the Vendor prior 
to award directly or indirectly to any other Vendor or to any person not 
representing the Vendor. 

3. No attempt has been made or will be made by the Vendor to induce any other 
person or entity to submit or not submit a Proposal for the purpose of restricting 
competition. 

1.40 Hiring and other Business Relationships with Lottery Staff 
RESPONSE NOTE: Acceptance 

During the period from the RFP release until the signing of the Contract, Vendors are 
prohibited from officially or unofficially soliciting, making any employment offer or promise 
or proposing any business arrangement whatsoever to any Lottery employee or board 
member. A Vendor making such an offer, promise or proposition may be disqualified from 
further consideration, or a Contract signed pursuant to this RFP may be terminated. 

Furthermore, for the duration of this RFP process, Vendors, their employees and any 
representative, designee or agent of the Vendor shall refrain from providing meals, 
entertainment, or gifts of any value for Lottery employees, Iowa elected officials or board 
members. 

1.41 Disqualification for Non-Responsibility 
RESPONSE NOTE: Acceptance 

Vendors who, in the Lottery's judgment after the evaluation of documents required to be 
submitted in response to this RFP, do not possess the capability to perform the Contract 
requirements, have a conflict of interest in serving the Lottery, or fail to demonstrate 
sufficient financial responsibility, security, integrity, and reliability to assure performance, 
shall be restricted from further participation in this RFP. 

1.42 Applicable Laws and Procedures 
RESPONSE NOTE: Acceptance 

This RFP, the Proposals, the resulting Contract, and the processes associated with the 
procurement, shall be governed by the laws of the State of Iowa. With respect to any and 
all legal actions or proceedings arising under this RFP or any resulting Contract, a Vendor, 
by submission of a Proposal, consents to the application of Iowa law to any dispute. By 
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submission of a Proposal, Vendor further consents to have the venue and jurisdiction for 
any such dispute to be the Polk County Iowa District Court or the United States District 
Court for the Southern District of Iowa, wherever jurisdiction is appropriate. Nothing in 
this provision shall be deemed to waive any immunity from claim or suit that the Lottery 
or the State of Iowa may have. 

1.43 Appeal of Award 
RESPONSE NOTE: Acceptance 

Any Vendor whose bid or Proposal has been timely filed and who is aggrieved by the 
Lottery's Notice of Intent to Award may appeal the decision by filing a written notice of 
appeal to the Lottery, 13001 University Avenue, Clive, Iowa 50325-8225, within five days 
of the date of the Notice of Intent to Award, exclusive of Saturdays, Sundays, and state 
legal holidays. The notice of appeal shall state the grounds upon which the Vendor 
challenges the Lottery's award. Following receipt of a notice of appeal that has been 
timely filed, the Lottery will process the appeal in accordance with Iowa Codes chapter 
17 A and 99G, as well as Chapter 531 of the Iowa Administrative Code. 

1.44 Release of Claims 
RESPONSE NOTE: Acceptance 

With the submission of a Proposal, each Vendor agrees that it will not bring any claim or 
have any cause of action against the Lottery or the State of Iowa based on any 
misunderstanding concerning the information provided herein or concerning the Lottery's 
failure, negligent or otherwise, to provide the Vendor with pertinent information as 
intended by the RFP. Additionally, each Vendor releases claims against each source of 
information of all claims, whether known or unknown, consulted by the Lottery to obtain 
information regarding the Vendor's criminal history, credit data, the Vendor, the Vendor's 
product, services, personnel or subcontractors which the Lottery deems pertinent to this 
RFP. 

1.45 News Release Prohibition 
RESPONSE NOTE: Acceptance 

Vendors will not issue any news release or make any statement to the news media 
pertaining to this RFP, their Proposal, any proposed contract, or the work to be performed, 
without the prior written approval of the Lottery. Failure to comply with the News Release 
Prohibition may result in rejection of the Proposal or in termination of a Contract. 

1.46 Headings 
RESPONSE NOTE: Acceptance 

The headings used in this RFP are for convenience only and shall not affect the 
interpretation of any of the terms and conditions thereof. 
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PART 2 - SPECIAL TERMS AND CONDITIONS 

2.0 Introduction 
RESPONSE NOTE: Acceptance 

This section describes certain special terms and conditions that apply to the Lottery's 
procurement and which by virtue of incorporation will become part of the Contract 
executed pursuant to this RFP. Additional contractual terms for this procurement are set 
forth in Appendix C: Iowa Lottery Terms and Conditions. The Successful Vendor will be 
expected to sign a Contract that complies with and includes the terms of this section and 
those in Appendix C. 

By submitting a Proposal, the Vendor agrees to the Terms and Conditions contained in 
this section and in Appendix C. 

2.1 Contract Elements 
RESPONSE NOTE: Acceptance 

The Contract between the Lottery and the Successful Vendor shall include as integral 
parts thereof: 

• Addendums to the Contract; 

• The Contract; 

• The Terms and Conditions for Iowa Lottery contracts set forth in Section 2 and 
Appendix C of this RFP; 

• The Lottery's clarifications and responses to Vendor questions; 

• This RFP, including any addenda; 

• Amendments to the Proposal and any Proposal clarifications, to the extent 
accepted by the Lottery; and 

• The Proposal. 

In the event of a conflict in the provisions of these documents, the order of precedence 
shall be as listed above from the highest to the lowest. 

2.2 Amendments to the Contract 
RESPONSE NOTE: Acceptance 

Any Contract provision resulting from this RFP may not be modified, amended, altered, 
changed, renewed, varied, waived or augmented, except in writing executed by the 
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parties hereto. Any breach or default by a party shall not be waived or released other than 
in writing and signed by the other party. 

2.3 Severability 
RESPONSE NOTE: Acceptance 

If a court of competent jurisdiction determines any portion of a Contract executed 
pursuant to this RFP to be invalid, that portion shall be severed and the remaining portions 
of the Contract shall remain in effect. 

2.4 Term of Contract 
RESPONSE NOTE: Acceptance 

Unless terminated sooner, the Contract resulting from this RFP will be in effect from the 
Contract effective date, plus an implementation period, and then for ten (10) years of 
production operations, plus such time as is necessary to finish out the Lottery business 
week then in progress. The Contract term may run a shorter period, as determined by the 
Lottery, due to causes such as, but not limited to, Contract termination or loss of statutory 
authority by the Lottery. 

The Lottery reserves the right to renew the Contract at its sole option up to a maximum 
of five (5) additional one (1) year periods or any combination thereof. The Lottery may opt 
to award more than one renewal at a time, and may negotiate the terms of the renewal. 

2.5 Emergency Extension 
RESPONSE NOTE: Acceptance 

The Lottery reserves the right to reactivate or further extend the initial ten (10) year 
Contract, or any renewal thereof, at the rates and upon the terms and conditions then in 
effect for one (1) or more thirty (30) day periods if a different Vendor is chosen for a 
subsequent contract and the subsequent Vendor's system does not meet the 
requirements of the Lottery or cannot be fully implemented within the timeframe set by 
the Lottery. 

Exercising these rights shall not be construed as obligating the Lottery to repeat the 
procurement process for any subsequent Contract or conferring any right or expectation 
for the Successful Vendor to continue operating the System after the expiration of any 
such emergency extension period. 

2.6 Covenant Against Contingent Fees 
RESPONSE NOTE: Acceptance 

The Vendor warrants that no person, selling agency or other agency has been employed 
or retained to solicit or secure an agreement pursuant to this RFP upon an agreement or 
understanding for a commission, percentage, brokerage or contingent fee. For breach or 
violation of this warranty, the Lottery shall have the right to terminate any Contract in 
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accordance with the termination clause, and in its sole discretion, to deduct from any 
Contract or otherwise recover the full amount of any such commission, percentage, 
brokerage or contingent fee. 

2.7 Audit and Accounting Requirements 
RESPONSE NOTE: Acceptance 

Under the Contract, the Successful Vendor must meet specific auditing and accounting 
obligations: 

1. The Successful Vendor shall have a complete corporate financial audit conducted 
annually, at its own expense. The audit must follow generally accepted auditing 
standards (GAAS), or the appropriate non-U.S. equivalent. A copy of the 
Successful Vendor's certified financial statements shall be provided to the Lottery 
within 180 days after the close of the Successful Vendor's fiscal year. 

2. The Successful Vendor shall provide the Lottery with Securities and Exchange 
Commission (SEC) 10-K and 10-Q reports (or the appropriate non-U.S. equivalent) 
as they are issued, together with any other reports required pursuant to Section 13 
of the Securities and Exchange Act of 1934, as amended, through the duration of 
the contract. 

3. A SAS 70 audit of the Successful Vendor's Iowa operations must be conducted 
annually until no significant deficiencies are reported. Al that time, at the Lottery's 
sole discretion, the SAS 70 audit may be conducted bi-annually. This SAS 70 audit 
engagement will review and test the effectiveness of the Successful Vendor's 
internal controls based on the AICPA Statement of Auditing Standards No. 70 with 
the deliverable being a Type II Service Auditor's Report. The SAS 70 audits shall 
be paid for by the Successful Vendor. For this review the Lottery and the Auditor 
of the State of Iowa will select the firm(s) to perform the work. All aspects shall be 
conducted pursuant to auditing standards as issued by the American Institute of 
Certified Public Accountants. SAS 70 Audits shall occur for a time period 
designated by the Lottery and will be reported no later than one hundred-twenty 
(120) days from the date the audit begins. The first SAS 70 audit shall be 
conducted during the first six (6) months of the fiscal year immediately following 
the Successful Vendor's implementation pursuant to this RFP. Status reports and 
findings will be provided to the Lottery on an on-going basis during the SAS 70 
audit. Control objectives for the SAS 70 audits will be provided to and approved by 
the Lottery. 

4. The Successful Vendor is required to maintain its books, records and all other 
information pertaining to the Contract in accordance with generally accepted 
accounting principles (GAAP) (or the appropriate non-U.S. equivalent) and such 
other procedures specified by the Lottery. These records shall be available to the 
Lottery, its internal auditors or external auditors and other designees at all times 
during the contract period and for five (5) years from the contract expiration date 
or final payment on the contract, whichever is later. 
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5. The Successful Vendor is required to participate in security reviews or audits 
performed by Lottery Security, any authorized representatives of the State or 
Federal government, or third-party contractors authorized by the Lottery. Any 
findings that require remediation in the Successful Vendor's operations must be 
corrected in accordance with a timetable agreed upon in writing with the Lottery. 

2.8 Bonds and Insurance Qualifications 
RESPONSE NOTE: Acceptance 

All required bonds and insurance must be issued by companies which are rated A
(Excellent) or higher by A. M. Best Company. All such companies must be approved by 
the Lottery, have a record of successful continuous operation, and be licensed, admitted, 
and authorized to do business in the State of Iowa. Required bonds and coverages must 
be put into effect as of the effective date of the Contract and must remain in effect 
throughout the term of the Contract, as determined by the Lottery. The Successful Vendor 
must submit certificates and copies of each required bond and insurance contract, and 
any renewals thereof, to the Lottery. The insurance policies must provide thirty (30) days 
advance written notice of cancellation, termination or failure to renew any policy. 

2.9 Insurance 
RESPONSE NOTE: Acceptance 

The Successful Vendor shall purchase and maintain insurance providing coverage for the 
claims set forth below which may arise out of or result from the Successful Vendor's 
operations under the Contract, whether such operations be by the Successful Vendor or 
by any subcontractor or by anyone directly or indirectly employed by any of them, or by 
anyone for whose acts any of them may be liable: 

• Claims under workers' compensation, occupational disease disablement, disability 
benefits and other similar employee benefits acts. 

• Claims for damages because of bodily injury, occupational sickness or disease, or 
death of any person, including Successful Vendor employees. 

• Claims for damages because of injury to or destruction of tangible property, 
including any resulting loss of use. 

• Errors and Omissions Insurance as set forth in Section 2.9.1. 

2.9.1 Insurance Coverages 
RESPONSE NOTE: Acceptance 

Specific coverage requirements are listed below. Dollar amounts defined below are 
minimums and the Successful Vendor must purchase and maintain these minimum 
insurance coverages. Statements of self-insurance to cover these obligations will be 
considered non-responsive. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
36 



1. Property Insurance. Insurance on all buildings, fixtures and equipment provided or 
used in providing the System and all services must be maintained in the amount 
of actual replacement cost thereof. This policy must insure personal property 
including contents, equipment, and mobile items against fire, collision, flood, and 
all other insurable hazards. Lottery retailers are not responsible for any terminal 
or equipment insurance. 

2. General Liability Insurance. Commercial General Liability and Property Damages 
Insurance with limits of not less than ten million dollars ($10,000,000) combined 
single limit for Bodily Injury and Property Damage per occurrence and ten million 
dollars ($10,000,000) Aggregate. 

3. Professional Liability and Errors and Omissions Insurance. Amount: twenty million 
dollars ($20,000,000). Professional Liability and Errors and Omissions Insurance 
must indemnify the Lottery, its directors, officers and employees, and the State for 
direct or indirect loss due to any error or omission caused by the Successful 
Vendor and coverage must continue until one (1) year past the term of the 
Contract. 

4. Automobile Bodily Injury and Liability Insurance. Insurance with a combined single 
limit of not less than one million dollars ($1,000,000). 

5. Workers' Compensation Insurance. Insurance must cover all of Successful 
Vendor's employees during the term of the contract in accordance with Iowa 
statutes, or other applicable worker's compensation laws. 

All other insurances required by this section must be effective upon execution of the 
Contract and continue in full force and effect throughout the term of the Contract. 

2.9.2 Certificates of Insurance 
RESPONSE NOTE: Acceptance 

Certificates of insurance must be furnished to the Lottery no later than the date of Contract 
execution, with the exception of the certificate for Errors and Omissions Insurance, which 
must be furnished no later than ten (10) business days prior to production start-up. The 
Lottery will be named as an additional insured on all Certificates of Insurance as 
allowable. 

2.10 Performance Bond 
RESPONSE NOTE: Acceptance 

Upon notification of receiving the award, the Successful Vendor must provide to the 
Lottery, a performance bond, irrevocable Letter of Credit, or other form of security 
acceptable to the Lottery in the amount of ten million dollars ($10,000,000) during the 
term of the Contract. The performance bond shall bind the Successful Vendor to fully and 
faithfully perform its obligations under the Contract, and provide payment to the Lottery if 
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the Successful Vendor defaults in the performance of the Contract or has caused or 
incurred any uncompensated liquidated damages. 

The performance bond may be used to satisfy liquidated damages payments due the 
Lottery that have not been received within thirty (30) calendar days after written notice of 
liquidated damage occurrence has been given to the Successful Vendor by the Lottery. 

Other forms of security may be acceptable but are subject to the Lottery's discretion and 
approval. Failure to post an additional bond or security following notice from the Lottery 
that proposed security is inadequate shall be grounds for immediate termination of the 
Contract. 

Letter of Credit as Performance Security. 

Letter of Credit as Performance Security. If the Successful Vendor elects to 
provide a Letter of Credit for satisfaction of these performance security requirements, 
the Successful Vendor shall maintain an irrevocable Letter of Credit in the amount of 
ten million dollars ($10,000,000) with payment in favor of the Lottery. Any irrevocable 
Letter of Credit submitted must utilize the language and form required by the Lottery. 
The irrevocable Letter of Credit, as well as any amendments, additions, or 
replacement letters thereto, shall be issued by a financial institution that is well 
capitalized pursuant to Federal Deposit Insurance Corporation (FDIC) or National 
Credit Union Administration (NCUA) guidelines. Any issuing institution must be FDIC 
or NCUA insured, remain registered to do business in the State of Iowa, and maintain 
a physical presence in Iowa. Successful Vendor shall pay the cost of maintaining the 
irrevocable Letter of Credit. 

Delivery and Duration. The Successful Vendor shall deliver the irrevocable Letter 
of Credit, original in form, to the Lottery before performing any services pursuant to 
the Contract, and in all cases no later than fifteen (15) calendar days following final 
execution of the Contract. The irrevocable Letter of Credit shall be in place for the 
term of the Contract and any extensions or renewals thereof. A lapse of the irrevocable 
Letter of Credit will be a material breach of the Contract. 

Nonrenewal of Letter of Credit. In the event the Lottery receives a Notice of Non
Renewal from the Issuing Bank, the Successful Vendor must provide a substituted 
irrevocable Letter of Credit for the next Contract year no later than sixty (60) calendar 
days prior to the expiration of the Letter of Credit then in effect. Any substituted 
irrevocable Letter of Credit submitted must utilize form and language acceptable to 
the Lottery. 

Rights to Draw on the Letter of Credit. The Lottery shall have the right to draw 
upon the Letter of Credit in one or more instances for either a portion or the full amount 
upon occurrence of any of the following events: (i) the Contract has been terminated 
by the Lottery for cause; (ii) the Successful Vendor is in default under the terms of the 
Contract and any notice period established by the Lottery in a notice of default has 
expired; or (iii) the Successful Vendor is in default under the terms of the Contract and 
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the issuance of a notice of the default is barred or stayed by law; or (iv) the Successful 
Vendor fails to make payments due from a notice of liquidated damage occurrence 
has been provided to the Successful Vendor by the Lottery. The Lottery may draw 
upon the Letter of Credit as often as any of the foregoing events occur up to the full 
amount of the Letter of Credit. 

Amendment. Successful Vendor shall promptly cause the Letter of Credit to be 
amended if the Lottery reasonably requests an amendment, such as to change the 
address for notices. If the Letter of Credit is lost, stolen, or damaged, Successful 
Vendor shall cooperate with Lottery to replace such Letter of Credit. 

2.11 Fidelity Bond 
RESPONSE NOTE: Acceptance 

Prior to Contract execution, the Successful Vendor will be required to obtain a fidelity 
bond in the amount of five million dollars ($5,000,000) during the term of the Contract 
covering any loss or damage to the Lottery due to any fraudulent or dishonest act on the 
part of the Successful Vendor's officers, employees, agents or subcontractors. Such an 
event, in the sole discretion of the Lottery, could be grounds for termination of the 
Contract, whether or not the losses or damages arising as a result of the act or event are 
paid under the fidelity bond or insurance and whether or not the fraudulent or dishonest 
act occurred in or relates to Iowa. 

If a subcontractor is not covered by the Successful Vendor's policy, the Successful 
Vendor must ensure the subcontractors have their own fidelity coverage that will satisfy 
the amounts set forth in this section. 

2.12 Vendor Error Liability 
RESPONSE NOTE: Acceptance 

The Successful Vendor will be liable for any financial liabilities or obligations arising or 
resulting from errors and omissions by the Successful Vendor's employees, staff, 
subcontractors, and the goods or services provided by Vendor pursuant to Vendor's 
Proposal. Examples include, but are not limited to, errors in entry or posting of winning 
numbers by System operators, software and hardware errors that create retailer or payout 
liabilities, any error or failure by Vendor to validate and pay a valid winning ticket, or any 
error or failure by Vendor that results in payment of a prize for an invalid or nonwinning 
ticket. The Successful Vendor will pay all prize costs or liabilities relating to such errors, 
and shall also pay any additional cost incurred by the Lottery. In any case, the Successful 
Vendor's liability shall not be limited to the maximum amount of the applicable liability 
policy. 

2.13 Ownership of Materials 
RESPONSE NOTE: Acceptance 
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Ownership of all data, documentary material, and operating reports originated and 
prepared exclusively for the Lottery pursuant to any Contract resulting from this RFP shall 
belong to the Lottery. 

The Successful Vendor will retain ownership of the retailer terminals, terminal peripherals, 
gaming computer systems, network systems, system documentation, software, and other 
materials originally supplied by the Successful Vendor. 

2.14 Right of Use 
RESPONSE NOTE: Acceptance 

If for any reason other than a breach of the Contract by the Lottery, the Successful Vendor 
should lose its ability or refuse to provide the services to the Lottery as provided by the 
Contract, the Lottery shall acquire a right of continued use in the hardware, source and 
object program instructions, and the documentation for those programs as owned by the 
Successful Vendor, in conjunction with any products or services under the Contract which 
are necessary to provide the central facility, the backup facility, the communications 
network, all terminals, related equipment, procedures, and production gaming scripts. 

Such right shall be limited to the right of the Lottery to possess and make use of these 
items solely for the use and benefit of the Lottery in operating, maintaining, altering and 
improving the programs and systems being used under the Contract, including any such 
training manuals and documentation in possession of Vendor. Such right shall be limited 
in time for the duration of the Contract and in scope to those items being used by the 
Lottery and on the Lottery's behalf under the Contract. All items, including modifications 
or alterations thereof, shall be kept in confidence, except to the extent that they are public 
records under Iowa law, and shall be returned to the Successful Vendor upon expiration 
of the Contract term. 

2.15 Force Majeure 
RESPONSE NOTE: Acceptance 

A force majeure occurrence is an event or effect that cannot be reasonably anticipated, 
prevented or controlled and without the fault or negligence of the non-performing party. 
As herein used, force majeure includes fire, explosion, Act of God, rationing, war, 
terrorism, act of any governmental authority or agency, civil disturbance, governmental 
interference, or any other similar cause which is beyond the control of the party affected, 
and which, by the exercise of reasonable diligence, said party is unable to prevent or 
avoid. 

Except as otherwise provided herein, neither the Successful Vendor nor the Lottery shall 
be liable to the other for any delay in, or failure of performance of, any covenant contained 
herein nor shall any such delay or failure of performance constitute default hereunder, to 
the extent that such delay or failure is caused by force majeure. The existence of such 
causes of delay or failure shall extend the schedule for performance to such extent as 
may be necessary to complete performance in the exercise of reasonable diligence after 
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the causes of delay or failure have been removed. The party asserting force majeure must 
provide the other party with reasonable information substantiating the basis for such 
assertion. 

Any such delay in or failure of performance shall not in and of itself give rise to any liability 
for damages; however, the Lottery may elect to terminate the Contract should its 
continuing operations, in its sole judgment, be materially threatened or harmed by reason 
of extended delay or failure of performance, whether due to force majeure or otherwise. 

During a period of non-performance due to force majeure, payments from the Lottery to 
the Successful Vendor will be suspended. 

2.16 Production-Ready Acceptance Test Following Award 
RESPONSE NOTE: Acceptance 

The Lottery or designee will conduct a series of acceptance tests to fully assess and 
determine that, in the Lottery's discretion, the Successful Vendor has properly identified, 
installed, and produced the functional solutions set forth in the Vendor's RFP response. 
Vendor's deliverables shall be reviewed in light of the specifications of this RFP, the 
Proposal, the Contract, and any working papers developed jointly by the Successful 
Vendor and the Lottery during the implementation project. 

The Lottery will not consider System components ready for Lottery acceptance testing 
while the System components are either still under development by the Successful 
Vendor or still subject to Quality Assurance verification by the Successful Vendor. 

All defects discovered during acceptance testing must be corrected as soon as 
reasonably possible by the Successful Vendor. The Successful Vendor is responsible for 
submitting the corrected deliverable to the Lottery for re-testing. The Lottery, at its sole 
discretion, will determine whether performance against the acceptance tests is adequate, 
and whether conversion can proceed to production as scheduled. 

If the software or deliverable contains so many defects that the Lottery is effectively 
unable to test the system, the Lottery reserves the right to halt acceptance testing until all 
defects have been remedied and the System is testable. Acceptance testing halts may 
lead to delays in System delivery and to liquidated damages being owed by the 
Successful Vendor to the Lottery. The Lottery further reserves the right to terminate the 
Contract if the Successful Vendor fails to provide functional deliverables that can satisfy 
the Lottery's acceptance testing process. 

2.17 End of Contract Conversion 
RESPONSE NOTE: Acceptance 

Approximately twelve (12) months prior to the expiration of the Contract resulting from 
this RFP, the Lottery is anticipated to award a new contract for replacement of the System. 
The parties understand and agree that the Lottery may utilize part of the last year of the 
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Contract resulting from this RFP or any renewal or extension thereof for conversion to the 
replacement gaming system. 

The Successful Vendor shall cooperate fully and in good faith in the conversion. 
Cooperation may include, but not be limited to, sharing of liability files, Scratch ticket pack 
inventory files, Pull-Tab pack inventory files, lnstaPlay and Lotto files, retailer authority 
files, and cross-validation of winning tickets. The Lottery may determine in its sole 
discretion that cooperation by the Successful Vendor shall include providing information 
to allow ticket bar codes to be read by a third-party system for validation. Failure by the 
Successful Vendor to cooperate fully and in good faith may result in the assessment of 
liquidated damages. 

Within the timeframe set by the Lottery, upon a conversion event at the end of the 
Contract as set forth in this section, the Successful Vendor further shall remove all 
equipment and materials relating solely to the Successful Vendor's gaming system from 
each retailer location and from Lottery property after final conversion of any location to 
the new gaming system. Equipment and materials not so removed by the Successful 
Vendor following the conversion period shall be considered abandoned and shall be 
disposed of at the Lottery's discretion at the cost of the Successful Vendor. 

2.18 Equipment and Software Corrections and Upgrades 

2.18.1 Corrections and Supported Products 
RESPONSE NOTE: Acceptance 

The Successful Vendor must report any deficiencies in the hardware or software used in 
the System to the Lottery in a timely manner. The Successful Vendor maintains 
responsibility for ensuring that corrections are incorporated in the configuration and 
deficiencies are corrected. The Successful Vendor shall be responsible for obtaining and 
maintaining maintenance and support agreements for all applicable software, and to 
ensure that the solution provided to the Lottery pursuant to this RFP is regularly updated 
and kept secure. 

2.18.2 Workload Growth 
RESPONSE NOTE: Acceptance 

The Successful Vendor must provide equipment and software changes necessary to 
support increased System workload. 

1. Increased volume of sales and distribution of Lotto, lnstaPlay, Scratch and Pull
tab games must be included in the Successful Vendor's Baseline System price. 

2. The Baseline System price shall also include expanded sales or requirements for 
existing or future multi-jurisdictional games that the Lottery may participate in as a 
member of the Multi-State Lottery Association or other similar consortium. 
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2.18.3 Reporting Changes 
RESPONSE NOTE: Acceptance 

All software and/or stored procedure changes for scheduled administrative reports, ad 
hoc reports, screen displays, processing options, and other features required for the 
Lottery to manage the System, meet reporting obligations, and respond to new business 
needs or rules, shall be included by the Successful Vendor price. The Baseline System 
shall also allow for expanded reporting necessary for management information 
applications, as well as to the interface reporting necessary for accurate tracking by 
Lottery staff for service and repair calls. 

2.18.4 Other Changes 
RESPONSE NOTE: Acceptance 

Changes and enhancements to the equipment and software exceeding RFP-specified 
requirements and not otherwise accommodated by the pricing method and options in Part 
4, such as additional terminal peripherals, game enhancements, game options, 
promotions, new games, new terminal types, new delivery methods and new Retailer user 
interface features, will be handled as follows: 

1. Software changes and deliverables relating to new games are included in the 
Successful Vendor's Baseline System price. The Successful Vendor shall absorb 
the cost of any additional development required to create or adapt software for the 
Lottery's needs. 

2. To the extent that changes requested by the Lottery require additional capital 
equipment or facilities, those costs shall be negotiated by the Successful Vendor 
and the Lottery. 

3. When the Lottery requests a deliverable separate from the Successful Vendor's 
baseline system that includes hardware or software developed by a third party, the 
Successful Vendor shall provide the third-party licenses to the Lottery at cost. 

2.19 Approval of Hardware and Software Changes and Upgrades 
RESPONSE NOTE: Acceptance 

The Successful Vendor's configuration management system and practices shall preclude 
unauthorized changes to the System. Any engineering changes or variations from the 
designs and specifications of the RFP, the Proposal, the Contract, or signed-off working 
papers must be approved in writing by one of the following: Lottery CEO, COO, CFO, or 
Vice President of System Operations prior to installation or implementation. 

2.20 Management and Escrow of Software and Documentation 
RESPONSE NOTE: Acceptance 
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Before conversion of the System, the Successful Vendor shall deliver a complete set of 
the Successful Vendor's software source programs, program object code, operations 
manuals, service manuals, written procedures, and any such other materials necessary 
for the Lottery to operate the System to the Lottery or to a Lottery-approved escrow agent. 
The software source and object programs, and documentation, shall be delivered on 
mutually agreeable media. Installation packages for third party software products licensed 
by the Successful Vendor must be included. These materials must allow the Lottery to (i) 
continue operations in the event the Successful Vendor becomes unable to perform or 
refuses to service the Lottery as provided by Contract, and (ii) confirm that only authorized 
software and procedures are employed with the System. In this regard, the Lottery shall 
have access to the escrow at the Lottery's discretion for auditing its contents or for 
preparation to assume operations of the System. 

As System changes are implemented, both the change and change documentation shall 
be provided to the Lottery or escrow to continue the Lottery's protection. Changes to 
Lottery's (escrow's) copy of these materials must occur within one (1) week of installation 
in production operations. 

2.21 Compensation During Contract 
RESPONSE NOTE: Acceptance 

The Lottery shall compensate the Successful Vendor for sales conducted through the 
gaming system from the time that the retailer network is fully converted to the Successful 
Vendor's System and in production, for the term of the Contract, or as otherwise agreed 
by the Successful Vendor and the Lottery. Compensation shall be based on a series of 
periodic payments. Invoices shall be submitted on a periodic schedule, but no more 
frequently than weekly. 

2.22 Title to, Use of, and Compensation for, Intellectual Property 
RESPONSE NOTE: Acceptance 

To the extent a Successful Vendor utilizes or relies upon third party Intellectual Property 
Rights in fulfilling its obligations under the Contract, the Successful Vendor will represent 
and warrant to the Lottery that the Successful Vendor has a valid right to use such 
intellectual property right. In addition, in the event of failure to perform or breach of 
contract, the Successful Vendor must ensure the Lottery's continued right of use of 
licensed intellectual property. 

The Successful Vendor shall indemnify and hold harmless the State of Iowa, the Lottery, 
the Lottery's officers and directors, employees, staff, other Lottery Vendors, retailers, and 
all agents, employees, officers and directors thereof, from and against any and all claims, 
damages, fees and expenses, including any attorneys' fees and the reasonable value of 
time for the Attorney General's Office, relating in any way to claims that any or all of the 
products or services provided by the Successful Vendor under the Contract violate the 
intellectual property rights of a third party. 
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While the Lottery and the Successful Vendor agree that Intellectual Property associated 
with any product or service provided by the Successful Vendor during the term of this 
Contract will remain the property of the Successful Vendor, the Successful Vendor will 
grant the Lottery a license at no additional charge to make use of any such Intellectual 
Property for Lottery business and operations until the latter of the following: Contract 
expiration or the end of a game utilizing the license. 

Intellectual Property fees for third-party products, logos, trademarks, brands, or labels 
that the Successful Vendor deploys in the System under the Contract shall be addressed 
under RFP Section 2.18.4. The Successful Vendor may not separately charge the Lottery 
an Intellectual Property fee for any items owned by the Successful Vendor. 

2.23 Exclusive Use of the Transaction Processing Systems 
RESPONSE NOTE: Acceptance 

The Successful Vendor's hardware and software configuration for processing the 
Lottery's gaming transactions shall be exclusive to the Lottery. The Successful Vendor 
shall not allow transactions or operations from other sources to be co-mingled with the 
gaming transactions and operations provided to the Lottery. The Successful Vendor's 
System shall not be used to process non-Lottery transactions without prior written 
approval by the Lottery CEO or COO. 

2.24 Attachment of Third Party Systems, Terminals, or Products 
RESPONSE NOTE: Full 

The Lottery reserves the right to attach to the System or otherwise install terminals, 
terminal peripherals, games, software, products, or systems other than those required by 
this RFP, including but not limited to systems allowing customers to use electronic mail, 
mobile phones, and the internet to play Lottery games. 

The Successful Vendor shall demonstrate how its proposed solutions can integrate with 
terminals, terminal peripherals, games, software, products, or systems developed by 
other companies. 

The Successful Vendor shall be required to supply to the Lottery, in a reasonable time 
period, interface specifications to allow other products to carry out all functions and 
capabilities required by the Lottery. The Successful Vendor shall provide support to the 
Lottery in conducting future procurements for such products including providing facilities 
and support to allow other Vendors to attach or install and test products during the 
evaluation process. The Lottery will monitor progress to ensure full cooperation. 

2.25 Ticket Purchase and Prize Payment Restrictions 
RESPONSE NOTE: Acceptance 

Pursuant to the Iowa Code section 99G, no ticket or share issued by the Lottery shall be 
purchased by and no prize shall be paid to any officer, employee, agent, or subcontractor 
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of any Vendor or to any spouse, child, brother, sister, or parent residing as a member of 
the same household in the principal place of residence of any such person if such officer, 
employee, agent, or subcontractor has access to confidential information which may 
compromise the integrity of the Lottery. The Successful Vendor shall ensure that this 
requirement is made known to each affected individual. 

To ensure compliance with this requirement, the Successful Vendor and its 
subcontractors shall provide the Lottery with a list of individuals that have access to 
confidential information that may compromise the integrity of the Lottery. The list shall 
include name, address, date of birth, and social security number, and shall be updated 
monthly or on a schedule designated by the Lottery to maintain current information. This 
requirement applies throughout the duration of the Contract. 

2.26 Liquidated Damages Provisions 
RESPONSE NOTE: Acceptance 

With respect to each of the liquidated damages sections set forth in the RFP and the 
Contract, the Lottery and the Successful Vendor agree that it would be extremely 
impractical and difficult to determine actual damages which the Lottery will sustain in the 
event of a breach by the Successful Vendor. The Lottery and the Successful Vendor 
further agree that the goods and services to be provided under the Contract are not readily 
available on the open market, and that any breach by the Successful Vendor will delay 
and disrupt the Lottery's operations and will result in damages. Therefore, the parties 
agree that the liquidated damages as specified in all the sections of the RFP and the 
Contract are reasonable and are not to be construed as a penalty. 

Assessment of liquidated damages shall be in addition to, and not in lieu of, such other 
remedies as may be available to the Lottery. Except and to the extent expressly provided 
herein, the Lottery shall be entitled to recover liquidated damages under each and every 
section applicable to any given breach, occurrence or incident. 

In no case shall liquidated damages be measured in terms of potential lost revenue or 
potential lost net profit to the Lottery, unless and to the extent that a court of competent 
jurisdiction should determine that a liquidated damages provision is unenforceable as a 
matter of law. 

2.26.1 Notification of Liquidated Damages 
RESPONSE NOTE: Acceptance 

The Lottery shall notify the Successful Vendor in writing of the Lottery's determination 
and assessment of liquidated damages. The assessment of any liquidated damages, as 
well as the availability and period of any cure, shall be within the sole discretion of the 
Lottery. 
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2.26.2 Conditions for Cancellation of Liquidated Damage 
Assessments 

RESPONSE NOTE: Acceptance 

Except as waived in writing by the Lottery, no liquidated damages imposed shall be 
terminated or suspended until the Successful Vendor issues a written notice to the Lottery 
verifying the correction of the condition(s) for which liquidated damages were imposed, 
and all corrections have been subjected to system testing, acceptance testing, or other 
verification required at the discretion of the Lottery. 

The Successful Vendor shall conduct system testing of any correction. Tests, including 
the test script, test environment, and test results, shall be developed jointly by the Lottery 
and the Successful Vendor. The Lottery must verify and approve the correction before a 
liquidated damages assessment may be suspended. 

The termination or suspension of a liquidated damages event merely reflects the Lottery's 
acceptance that the Successful Vendor has resolved the deficiency that led to the 
assessments. The termination or suspension of a liquidated damages event does not 
relieve the Successful Vendor from the obligation to pay liquidated damages 
assessments issued by the Lottery. 

2.26.3 Severability of Individual Liquidated Damages 
RESPONSE NOTE: Acceptance 

If any portion of the liquidated damages provisions is determined to be unenforceable, 
the other provision(s) shall remain in full force and effect. 

2.26.4 Waivers of Liquidated Damages 
RESPONSE NOTE: Acceptance 

The Lottery's decision to waive or refuse to assess any liquidated damages due the 
Lottery shall not constitute a waiver of any other or future liquidated damages. Failure to 
assess liquidated damages or to demand payment of liquidated damages within any 
period of time shall not constitute a waiver of any such claim by the Lottery. 

2.26.5 Payment of Liquidated Damages 
RESPONSE NOTE: Acceptance 

The Successful Vendor shall pay any liquidated damages assessment to the Lottery 
within the timeframe set forth in the Lottery's written notification of liquidated damages. 
At the Lottery's sole option, the Lottery reserves the right to deduct liquidated damages 
from any monies owed the Successful Vendor or through one (1) or more claims upon 
the Successful Vendor's performance bond or any applicable insurance policy. 
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2.26.6 Applicability of Liquidated Damages and Pro-rated Liquidated 
Damages 

RESPONSE NOTE: Acceptance 

The Successful Vendor shall not be required to pay liquidated damages for delays solely 
due to matters as enumerated in RFP Section 2.15 entitled "Force Majeure," or for time 
delays specifically due to, or approved by, the Lottery. In all the liquidated damages 
sections of the RFP and the Contract, the liquidated damages shall be pro-rated for partial 
periods. 

2.26.7 Gaming System Installation 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall complete all installation preparations as required, 
complete system testing to the Lottery's satisfaction, pass Lottery acceptance testing, 
comply with all other contractual requirements in effect during the implementation 
period, and achieve readiness for production operations. 

2. Damages 

The Lottery may impose liquidated damages for each calendar day of delay as follows. 

1) Readiness for Start of Lottery Acceptance Testing. One thousand dollars 
($1,000) per day, beginning one hundred eighty (180) days prior to the 
Contract-agreed production start-up date. 

2) Successful Completion of Lottery Acceptance Testing as determined by 
Lottery. Five thousand dollars ($5,000) per day beginning twenty-eight (28) 
days prior to the Contract-agreed production start-up date, when such delay is 
caused by unresolved errors, problems and issues encountered in Lottery 
Acceptance testing. 

3) Successful Completion of Data Conversion. Up to ten thousand dollars 
($10,000) per day for each day following an initial grace period of two days. All 
data required from the existing systems must be converted to the new systems 
and balanced and the new system must be able to reprocess transactions from 
the existing systems on a nightly basis. 

4) Production Operations. Two hundred thousand dollars ($200,000) per day 
beginning with the Contract-agreed production start-up date. At start-up, all 
terminals, network, communications and system requirements must be ready 
to go live. 

5) Missing Project Deliverables/Milestones. Five-hundred dollars ($500) per day 
for each and every failure to provide a deliverable, meet a requirement, or 
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resolve an acceptance testing problem pursuant to the agreed-upon project 
schedule until such is provided or performed. 

2.26.8 Terminal, Kiosk and Peripheral Provisioning 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall install and move, add, delete, remove, relocate and 
change terminals and/or kiosks, including their associated Successful Vendor
supplied peripherals, in accordance with the provisioning schedules agreed to by the 
Successful Vendor and the Lottery both at startup and during the life of the Contract. 

2. Damages 

In the event that the Successful Vendor fails to install a new terminal or kiosk, delete 
or remove a terminal or kiosk, move a retailer terminal or kiosk to new premises, or 
conduct an inside move of a terminal or kiosk for a retailer according to the agreed
upon schedule, the Lottery may impose liquidated damages of three hundred dollars 
($300) per day per terminal or kiosk, prorated for each fraction of a day, until 
provisioning is complete. For this paragraph the Lottery and the Successful Vendor 
agree that a retailer terminal or kiosk includes all associated peripherals and 
communications equipment. 

2.26.9 Gaming Host Systems Down 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The gaming hosts shall be defined to be "down" for the purposes of this provision if 
Lotto and lnstaPlay tickets cannot be sold, Lotto tickets cannot be canceled under 
allowed conditions, Scratch or Pull-tab tickets cannot be moved from one status to 
another, Lotto, Scratch or lnstaPlay winning tickets cannot be validated, Pull-tab ticket 
ownership cannot be verified during the operational sales period each day, or any 
iGaming tickets cannot be sold, processed, or validated. A grace period of two (2) 
minutes of down time per day shall be allowed for the gaming host systems. The total 
time during which the gaming hosts are down during the day shall be the sum of all 
time during such daily operational sales period when the systems are "down." If the 
Lottery determines in its sole discretion that downtime is the result of a chronic 
problem that has not been corrected in a timely manner, the Lottery reserves the right 
to rescind the grace period indefinitely until such time that the Successful Vendor can 
demonstrate to the Lottery's satisfaction, resolution of the problem causing the chronic 
down time. 

2. Damages 
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In the event that the gaming host systems have been down, the Lottery may impose 
liquidated damages according to the following schedule: 

Liquidated damages in an amount of one thousand five hundred dollars ($1,500) may 
be assessed for each one (1) minute of system downtime after the two (2) minute 
grace period, as applicable, or fraction thereof. 

2.26.10 Gaming Host Systems Degraded Performance 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The gaming host systems ("the System") shall evidence "degraded performance" of 
no more than fifteen (15) minutes grace period during the operational sales period on 
any day. The amount of time during which the gaming hosts are degraded during the 
day shall be the sum of all time during such daily operational sales period when the 
systems are degraded. If the Lottery determines that the degraded performance is the 
result of a chronic problem which the Successful Vendor has not corrected in a timely 
manner, the Lottery reserves the right to rescind the grace period indefinitely until such 
time that the Successful Vendor can demonstrate resolution of the problem causing 
the chronic degradation of performance to the Lottery's satisfaction. 

The System shall be considered as having degraded performance when: 

1) Retailer terminal's response time fails to comply with the response time 
requirements as specified in RFP Section 3.1.5, or the System is incapable of 
meeting the throughput specifications provided in RFP Section 3.1.5. 

2) The System can only process transactions from less than 95% of the installed 
and operational terminals. 

3) The System can process transactions from all terminals, but not for all gaming 
products and not for all retailer-related activities (e.g., reports, retailer 
messaging, terminal disables). 

4) Transactions are not logged to at least three (3) systems over two (2) locations 
and to the Lottery's ICS and backup ICS. 

5) Critical functions of System management and administration cannot be 
conducted by the management workstations. These include file and data 
transfers to the Lottery and check writing functions. 

6) Scratch/Pull-tab/lnstaPlay ticket inventory management is compromised, 
including the capability to receive, order, distribute, process and return 
Scratch/Pull-tab/lnstaPlay tickets, etc. in a manner in accordance with Lottery 
schedules; or equivalent functions are compromised when utilizing a courier 
system. 
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7) During a defined promotion period the System cannot issue tickets or conduct 
transactions to support an intended promotion or the promotion is running 
outside the promotion time period. 

8) Game sales, delivery, production, and validation of iGaming tickets are 
compromised, including but not limited to failing to meet the response times set 
forth in 3.1.5. 

2. Damages 

In the event that the gaming hosts have "degraded performance," the Lottery may 
impose liquidated damages according to the following schedule: 

Liquidated damages in an amount of seventy-five dollars ($75) per minute of degraded 
time, or fraction thereof, after a fifteen (15) minute grace period, as applicable. 

2.26.11 Timely and Accurate Reports 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor's system shall produce and deliver timely, sufficient, and 
accurate management and retailer reports within the specified time frames, as 
categorized and approved in writing by the Lottery. The time schedule shall also 
determine a grace period for the delivery of late, incomplete, or incorrect reports. 
Reports are categorized into groups A and B by the Lottery according to time criticality 
and importance, and the liquidated damages reflect those business needs. 

Group A consists of critical reports needed to conduct a drawing, and without which a 
drawing will be delayed. Group A reports do not have a cure period. 

Group B consists of all other time-sensitive reports, including but not limited to those 
needed for the Electronic Funds Transfer (EFT) process and Retailer Maintenance. 
Group B reports have a cure period of two (2) hours. 

2. Damages 

For each late, insufficient, or inaccurate report in Group A. the Lottery may impose 
liquidated damages of five thousand dollars ($5,000) for the first day or pro-rated 
fraction thereof and twenty-five thousand dollars ($25,000) for each additional day or 
pro-rated fraction thereof, per report, until the report is provided, made sufficient or 
corrected. 

For each late, insufficient, or inaccurate report in Group B, once the approved grace 
period has passed, the Lottery may impose liquidated damages offive hundred dollars 
($500) per day, or pro-rated fraction thereof, per report, until the report is provided, 
made sufficient or corrected. 
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2.26.12 Timely and Accurate Files 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall produce and deliver timely, sufficient, and accurate files, 
including the retailer website, within the specified time frames approved in writing by 
the Lottery. The time schedule set by the Lottery shall also determine a grace period 
for the delivery of late, incomplete, or incorrect files. Files will be categorized into 
groups A, B and C by the Lottery according to time criticality and importance, and 
liquidated damages will reflect those business needs. 

Group A consists of critical files needed to conduct a drawing, and without which a 
drawing will be delayed. Group A has no cure period. 

Group B consists of all other time-sensitive files including, but not limited to, those 
needed for the Electronic Funds Transfer (EFT) process and Retailer Maintenance. 
Group B will have a cure period of two (2) hours. 

Group C will include all other files including, but not limited to, those needed for IRS 
filings, and will have a twelve (12) hour cure period. 

2. Damages 

For each late, insufficient, or inaccurate file in Group A, the Lottery may impose 
liquidated damages of five thousand dollars ($5,000) for the first day or pro-rated 
fraction thereof and twenty-five thousand dollars ($25,000) for each additional day or 
pro-rated fraction thereof, per file, until the file is provided, made sufficient or 
corrected. 

For each late, insufficient, or inaccurate file in Group B, once the approved grace 
period has passed, the Lottery may impose liquidated damages of five hundred dollars 
($500) per day, or pro-rated fraction thereof, per file, until the file is provided, made 
sufficient or corrected. 

For each late, insufficient, or inaccurate file in Group C, once the approved grace 
period has passed, the Lottery may impose liquidated damages of one hundred dollars 
($100) per day, or pro-rated fraction thereof, per file, until the file is provided, made 
sufficient or corrected. 

2.26.13 Terminal, Kiosk and Peripherals Repair 
RESPONSE NOTE: Acceptance as to all subparts 

1 . Condition 
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The Successful Vendor shall ensure that "non-operational" terminals, kiosks and their 
associated peripheral devices are repaired or replaced and operational within the time 
schedule below. The Successful Vendor shall conduct repairs between 7:00 AM and 
8:00 PM, Monday through Saturday and between 10:00 AM and 5:00 PM on Sunday. 

A retailer kiosk is considered non-operational if: 

• Tickets cannot be sold or canceled 

• Instant ticket processing cannot be performed 

• The terminal reader and/or scanner cannot process wagers or play slips 

• The display screen cannot reflect the information desired by the Lottery 

• The printer does not function properly 

• The bill acceptor is not functioning or unable to accept cash. 

A retailer terminal is considered non-operational if: 

• Tickets cannot be sold or canceled 

• Validations cannot be performed 

• Instant and Pull-tab ticket processing cannot be performed 

• Pull-tab verifications cannot be performed 

• The terminal reader and/or scanner cannot process wagers or play slips 

• The retailer display screen cannot reflect the information desired by the 
Lottery 

• The retailer printer does not function properly 

The repair or replacement time schedule shall be set as a tiered service level that 
consists of three (3) categories. The Lottery will make all determinations of which 
retailers fall into each category. The repair or replacement time schedule shall be: 

• Category A, which shall include 70% of retailers, shall have repairs 
conducted within 2 hours; 

• Category B, which shall include 25% of retailers, shall have repairs 
conducted within 3 hours; 

• Category C, which shall include 5% of retailers, shall have repairs 
conducted within 4 hours. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
53 



For less critical failures that do not render the terminal non-operational as determined 
by the Lottery, the Successful Vendor has twenty-four (24) hours to complete a repair 
from the time of notice by the Lottery or affected retailer. 

For purposes of this paragraph, "terminal" or "kiosk" refers to the retailer terminal or 
kiosk and all associated peripherals provided by the Successful Vendor. 

2. Damages 

If there has been repair or replacement delay beyond the allowable time schedule for 
non-operational terminals or kiosks, or terminals or kiosks with critical failures, the 
Lottery may impose liquidated damages of seventy-five dollars ($75) per terminal per 
hour or pro-rated fraction thereof, excluding gaming system non-operating hours. 

For terminals with other, less critical failures, the Lottery may impose liquidated 
damages of one hundred dollars ($100) per terminal per day or pro-rated fraction 
thereof, until a repair or replacement has been completed. 

For chronic failures applying to individual retailers, in which the retailer terminal has 
failed and required a dispatch and repair three (3) times in any thirty (30) day period 
including terminal replacements, the Lottery may impose a charge of five hundred 
dollars ($500) per retailer. Chronic failure does not apply if it results from force majeure 
or tampering or abuse by the retailer or its customers. The Lottery may, at its 
discretion, require the Successful Vendor to produce maintenance related records for 
one or more specific retailers for a period of up to two (2) years. 

2.26.14 Terminal and Kiosk Preventive Maintenance 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor and the Lottery shall agree on a preventive maintenance cycle 
for retailer terminals and kiosks. Such attention tendered to retailer terminals and 
kiosks helps ensure that failures are minimized and do not become chronic. The 
Successful Vendor's failure to maintain the preventive maintenance schedule shall be 
subject to liquidated damages. 

2. Damages 

If for a retailer terminal or kiosk there has been a delay in scheduled preventive 
maintenance beyond the first day of the month following the scheduled service cycle, 
then the Lottery may impose liquidated damages of one hundred dollars ($100) per 
day per retailer terminal until the condition is rectified. 

2.26.15 Failure to Modify Existing On-Line Games or to Install 
Additional Games 

RESPONSE NOTE: Acceptance as to all subparts 
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1. Condition 

The Successful Vendor shall modify existing games or install additional games and 
their supporting controls, including both traditional lottery games and iGaming, within 
ninety (90) days from delivery of the Lottery's written approval for a set of game 
specifications, unless an extension is authorized in writing by the Lottery, or a 
schedule is otherwise established following written request of the Lottery for System 
enhancements. In addition, the Successful Vendor's modification/installation must 
complete a Lottery acceptance test and receive the Lottery's written approval, within 
the specified ninety (90) day time frame. 

2. Damages 

The Lottery may impose liquidated damages of ten thousand dollars ($10,000) per 
day that the modified or additional game is not installed. 

2.26.16 Failure to Produce an Administrative Software Change 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall modify, add, and install software to produce reports, 
screen displays, administrative applications, or add data to the data warehouse in the 
form of new tables and datasets within sixty (60) days from delivery of written approval 
by the Lottery of a set of change specifications. This timeline will apply unless an 
extension is authorized in writing by the Lottery or a schedule is otherwise established 
following written request of the Lottery for changes. The Successful Vendor's change 
must complete a Lottery acceptance test and receive the Lottery's written approval 
within the time frame specified. 

2. Damages 

The Lottery may impose liquidated damages of five hundred dollars ($500) per day 
that the modified or additional software is not installed. 

2.26.17 Failure to Support Scratch Ticket, Pull-tab, and/or lnstaPlay 
Games 

RESPONSE NOTE: Acceptance as to all subparts 

The Successful Vendor must ensure that Scratch ticket games, Pull-tab games, electronic 
Scratch ticket or lnstaPlay games, and any other games provided to the Lottery pursuant 
to this RFP and any resulting contract are functional and supportable, and if not, liquidated 
damages will result. 

1. Condition 
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The System must handle Scratch, Pull-tab, electronic Scratch or lnstaPlay ticket, and 
other related Lottery transactions and if applicable, produce reports for all games 
ordered by the Lottery from its scratch ticket supplier(s). 

2. Damages 

The Lottery may impose liquidated damages of ten thousand dollars ($10,000) per 
day for any Scratch, Pull-tab, lnstaPlay, or other Lottery games for which the 
Successful Vendor does not provide timely and/or correct ticket related transaction 
handling and reporting. 

2.26.18 Unauthorized Software/Hardware Modifications 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall not modify any software or hardware for administrative, 
retail or iGaming operations without the prior written consent of the Lottery. The 
Successful Vendor's configuration management practices shall be designed to 
obviate this possible problem. 

2. Damages 

If the Successful Vendor modifies any software or hardware without the prior written 
approval of the Lottery, the Lottery may issue a written order that the change or 
modification be removed and the System restored to its previous operating state at 
the Successful Vendor's expense. "Modification" does not include replacement of a 
System component with an essentially similar working component in the event of 
necessary maintenance. 

Further, the Lottery may impose liquidated damages of ten thousand dollars ($10,000) 
per violation in addition to any other damages that may occur as a result of such 
unauthorized modification. 

2.26.19 Unauthorized Access or Compromise 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall preclude personnel not authorized by the Lottery from 
accessing, modifying, or otherwise interfering with the Lottery gaming systems, 
facilities, and any gaming system data, operation, or software. 

2. Damages 

If the Successful Vendor fails to preclude access, modification, or interference by 
unauthorized personnel, the Lottery may impose liquidated damages of ten thousand 
dollars ($10,000) for each person, and for each incident. Each and every act that 
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permits access, modification, or interference by an unauthorized person qualifies as 
an incident for the purposes of this section. 

2.26.20 Supply Shortage 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor shall furnish retailer supplies including, but not limited to, 
retailer terminal or kiosk ticket stock, play slips, and all essential supplies and 
consumables to the retailer locations for all games. 

The Successful Vendor shall ensure that a retailer that has reported as not having 
retailer terminal or kiosk stock is verified as having retailer terminal or kiosk stock 
within the category time periods established in 2.26.13 Terminal and Peripherals 
Repair. 

The Successful Vendor shall ensure that a retailer that has been reported as not 
having adequate play slips or other essential supplies and consumables for a game 
is verified as having those missing items within one business day of the reported 
shortage. 

This section does not apply to retailer supplies of scratch tickets, pull-tabs or point-of
sale advertising materials. 

2. Damages 

In the event that retailers become unable to sell or validate tickets due to the 
Successful Vendor's failure to provide adequate operating supplies as set forth above, 
the Lottery may impose liquidated damages of three hundred dollars ($300) per 
retailer per day, or on a prorated basis for any portion of a day, until the operating 
supplies are provided. 

2.26.21 Failure to Report Incidents 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

It will be the responsibility of the Successful Vendor to immediately report all significant 
incidents related to the operation of the gaming system. The reporting shall be 
delivered personally or by telephone to the Lottery Vice President, System Operations 
or Designee immediately upon discovery of the incident, followed by written 
correspondence addressed to the Lottery Vice President, System Operations within 
twenty-four (24) hours of the incident. Written reports and notifications must be sent 
by email. At a minimum, each of the following types of events shall be considered 
"significant" and shall require a written report: 
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1) System takeovers 

2) Equipment or major communications failures 

3) Significant operator errors 

4) Out of balance conditions 

5) Emergency software or hardware changes 

6) Security violations 

7) Other conditions as defined by a memorandum of understanding 

8) Any situation, which may cause the general public to become 
concerned/alarmed and/or which, may damage the integrity or public image of 
the Lottery. 

2. Damages 

In the event that the Successful Vendor fails to report incidents as required by this 
RFP, the Lottery may impose liquidated damages of five thousand dollars ($5,000) 
per incident per day, until the incident is correctly reported. 

2.26.22 Failure to Comply 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor is required to comply with all commitments of the RFP, the 
Proposal, and the Contract, and all clarifications and amendments to these 
documents. If the Successful Vendor fails to provide products, services, data, or 
documents as obligated pursuant to these requirements, the Lottery may invoke 
liquidated damages where not otherwise specifically addressed by another liquidated 
damage provision. 

2. Damages 

In the event that the Successful Vendor fails to provide an obligated product, service, 
data, document, or any other commitment that is not already specified by another 
liquidated damages provision in this Contract, the Lottery may impose liquidated 
damages of five hundred dollars ($500) per day per incident until the condition is 
rectified. 

2.26.23 Retailer Network Outages 
RESPONSE NOTE: Acceptance as to all subparts 
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Communication equipment and network products and services provided by the 
Successful Vendor shall be subject to liquidated damages for outages and degraded 
performance. 

1. Condition 

A network damage condition occurs if a retailer's availability during the retailer's 
normal business hours falls below the agreed-upon Service Level Agreement in any 
month. See RFP Section 3.3.4, item 7, which defines the minimum SLA as 99.7%, 
which may be adjusted to a more stringent standard pursuant to the agreement of the 
Successful Vendor and the Lottery. 

2. Damages 

In the event that a retailer network damage condition exists, the Lottery may impose 
liquidated damages according to the following schedule: 

• In the event that a retailer's availability during the retailer's normal business 
hours falls below the agreed-upon Service Level Agreement in any month, and 
such outage occurs between 05:00-22:00, liquidated damages in an amount of 
two hundred fifty dollars ($250) per occurrence may be assessed for each retail 
location experiencing the outage until the condition is rectified. 

• In the event that a retailer's availability during the retailer's normal business 
hours falls below the agreed-upon Service Level Agreement requirements in 
any month and such outage occurs before 05:00 and/or after 22:00, liquidated 
damages in the amount of one hundred dollars ($100) per occurrence may be 
assessed for each retail location experiencing the outage until the condition is 
rectified. 

2.26.24 Failure to Comply with Required Standards or to Remedy Audit 
Recommendations 

RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

If the Successful Vendor fails to address recommendations or requirements made as 
a result of a system, security and/or control audit, or fails to comply with required 
Lottery, Lottery Association, or Lottery multi-jurisdictional group or game standards, a 
liquidated damage shall be assessed. 

2. Damages 

1) In the event that audit recommendations addressing any of the Successful 
Vendor's activities are not corrected within sixty (60) days of notification, the 
Successful Vendor may be assessed liquidated damages of five thousand 
dollars ($5,000) at the end of the initial sixty (60) day period and an additional 
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five thousand dollars ($5,000) for each subsequent thirty (30) day period or any 
portion thereof, for which the audit recommendation corrections have not been 
completed. 

2) In the event the Successful Vendor fails to comply with any required Lottery or 
multi-jurisdictional association standard, the Lottery may assess liquidated 
damages of five thousand dollars ($5,000) for each instance of non
compliance. The Successful Vendor will have thirty (30) days from date of 
notification to comply. If the Successful Vendor fails to comply within the initial 
thirty (30) day period, liquidated damages may apply in the amount of an 
additional five thousand dollars ($5,000) for each subsequent seven (7) day 
period, or any portion thereof, for which compliance has not been achieved. 

2.26.25 Failure to Provide Software Testing and Quality Software 
Turnovers 

RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

If the Successful Vendor fails to provide a quality assurance test plan or a report on 
the quality assurance test, or fails to provide quality-tested software, there will be a 
liquidated damage assessment. 

2. Damages 

In the event that the Lottery determines in its sole discretion that the Successful 
Vendor has supplied untested or inadequately tested software for Lottery acceptance 
testing and production by the timeframe for doing so set by the Lottery and that 
software does not meet the specifications standards established by the Lottery, the 
Successful Vendor may be assessed liquidated damages, per release, of five 
thousand dollars ($5,000) for the first violation (return or retraction of the software) 
and ten thousand dollars ($10,000) for each subsequent violation. 

2.26.26 System Restoration 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must restore the System for retrieval of up to the previous 
twelve (12) months of Lotto and lnstaPlay wagering transactions and Scratch and Pull
tab ticket accounting transactions, if applicable, within twelve (12) hours of the 
Lottery's written request. 

2. Damages 

In the event that the Successful Vendor does not restore the System for retrieval of 
these transactions within twelve (12) hours of the Successful Vendor's receipt of the 
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Lottery's request to do so, the Successful Vendor may be charged liquidated damages 
of two hundred and fifty dollars ($250) for each hour beyond the initial twelve (12) 
hours. 

2.26.27 Transaction Listing Delivery 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must provide the Lottery with a complete transaction listing of 
daily activity occurring during the previous twelve (12) months at all retail locations or 
at retail locations specified by the Lottery. The Successful Vendor shall provide the 
requested transaction listing within two (2) hours of the Lottery's written request. 

2. Damages 

In the event that the Successful Vendor does not provide the requested transaction 
listing within two (2) hours, the Successful Vendor may be charged liquidated 
damages of two hundred and fifty dollars ($250) for each hour beyond the initial two 
(2) hours. 

2.26.28 Ticket Validation 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must provide accurate identification of winning and non
winning tickets and the correct prize level for all winning tickets to the Lottery, the 
retailer network, and any device authorized for iGaming. 

2. Damages 

In the event that the Successful Vendor does not provide accurate identification of 
winning and non-winning tickets and the correct prize level for all winning tickets, and 
the problem is determined to be as a result of the Successful Vendor's System, the 
Successful Vendor may be charged liquidated damages of one thousand dollars 
($1,000) for each incorrect identification of a ticket as winning or non-winning, and for 
each incorrect prize level identification. In addition to this amount, the Successful 
Vendor will be liable for the amount of any prize that is incorrectly validated. 

2.26.29 Network Conversion 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 
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During the new contract conversion and phase-in period before the start-up date, the 
Successful Vendor must not perform any network-related activity that results in 
interruption of the normal operation of the Lottery's terminals or kiosks. 

2. Damages 

In the event that the Successful Vendor causes any network-related interruption of 
normal operation of the Lottery's terminals or kiosks prior to the start-up date, the 
Successful Vendor may be charged liquidated damages of two hundred and fifty 
dollars ($250) per hour for each terminal and/or kiosk which is unable to perform in 
normal operation mode until the terminal and/or kiosk is returned to normal operational 
status. 

2.26.30 Insufficient Successful Vendor Resources 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor and the Lottery will agree to a set of criteria for the staffing of 
hotline, operational, development, system support, conversion, field service, 
marketing support, and training services based on performance measures and 
standards. The Lottery will notify the Successful Vendor of its failure to meet the 
performance measures and standards. The Successful Vendor will have fourteen (14) 
calendar days from its receipt of written notice by the Lottery to remedy the failure. 

2. Damages 

In the event that the Successful Vendor fails to maintain sufficient resources, the 
Successful Vendor may be charged liquidated damages of two hundred and fifty 
dollars ($250) per day, per position, for each day after fourteen (14) days from written 
notification until the condition is corrected. 

2.26.31 Invalid Ticket 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The gaming system must neither produce nor validate a ticket that the Lottery does 
not determine to be a valid winning game ticket according to its game rules and prize 
claim procedures. 

2. Damages 

In the event that the Successful Vendor's gaming system processes an invalid ticket, 
the Successful Vendor may be charged liquidated damages of one thousand dollars 
($1,000). In addition, the Successful Vendor will be liable for the prize amount of the 
erroneously produced and/or validated ticket. 
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2.26.32 Defective or Non-Conforming Ticket 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The gaming system must not produce defective or non-conforming tickets or electronic 
tickets due to any terminal equipment, printer malfunction, communication error, or 
hardware or software failure that causes loss of revenue or the inability to pay 
appropriate prizes. 

2. Damages 

In the event that the Successful Vendor's gaming system produces a defective or non
conforming ticket or electronic ticket due to any terminal equipment, printer 
malfunction, communication error, or hardware or software failure, the Successful 
Vendor may be charged liquidated damages of one thousand dollars ($1,000) for each 
incident and will be liable for the prize amount of the ticket or eticket. 

2.26.33 Unavailability/Degradation of the Back Office System 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must ensure that no system malfunction results in the Lottery's 
inability to perform Lottery back office functions. 

2. Damages 

In the event that the Lottery's back office system becomes unavailable or operates in 
a degraded state due to the Successful Vendor's system, the Successful Vendor may 
be charged liquidated damages of ten thousand dollars ($10,000) per day until the 
system is in a normal state. All determinations as to the unavailability or degraded 
state of the back office system shall be made by the Lottery in its sole discretion. 

2.26.34 Availability of Recorded Calls 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must make recorded hotline calls available in an audio format 
to the Lottery within twenty-four (24) hours of the Lottery's written request. 

2. Damages 

In the event that the Successful Vendor fails to provide recorded hotline calls within 
twenty-four (24) hours of the Lottery's written request, the Successful Vendor may be 
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charged liquidated damages of one hundred dollars ($100) per day for each day after 
the initial twenty-four (24) hours until the condition is corrected. 

2.26.35 Failure to Timely Respond to Retailer Hotline Calls 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must provide response to inquiries submitted through the 
retailer hotline system in a professional and timely manner. With a systemic 
problem, the call system shall play a prerecorded message and queue the calls. 
Under ordinary operational circumstances, Successful Vendor must provide a live 
operator response to ninety percent (90%) of Iowa retailer calls within two (2) 
minutes on a weekly basis, and failure to do so may result in liquidated damages. 

2. Damages 

In the event that hotline calls are not serviced in the manner set forth in this section, 
the Successful Vendor may be charged liquidated damages of five thousand 
dollars ($5,000) for any week during which the ninety percent (90%) minimum is 
unmet. 

2.26.36 Retailer Training 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must provide requested training to retailers within five (5) 
working days of the Lottery's written request. 

2. Damages 

In the event that the Successful Vendor fails to provide requested training to 
retailers within five (5) working days, the Successful Vendor may be charged 
liquidated damages of one hundred dollars ($100) per day for each affected retailer 
for every day after the initial five (5) working days until the condition is corrected. 

2.26.37 Testing and Corrective Actions of the Disaster Recovery Plan 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must test and document the testing of the Disaster 
Recovery Plan at least annually on the schedule set by the Lottery. The Successful 
Vendor shall report the results of the testing to the Lottery. The Successful Vendor 
must submit a plan within twenty-one (21) calendar days after the disaster recovery 
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test to resolve any deficiencies discovered as a result of the disaster recovery test 
along with a timeline for resolving the deficiencies 

2. Damages 

In the event that the Successful Vendor does not test the Disaster Recovery Plan 
and document the results of the Disaster Recovery Plan test as set forth in this 
section, the Successful Vendor may be charged liquidated damages of one 
hundred dollars ($100) per day until the plan is tested and results of the test are 
reported to the Lottery. The Successful Vendor may be charged liquidated 
damages of one hundred fifty dollars ($150) per day after twenty-one (21) days 
until a corrective action plan is submitted to the Lottery. 

2.26.38 Providing Connectivity 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must provide connectivity from its system to the ICS 
systems, to any authorized iGaming platform, and any other third party software or 
hardware within the timeframe established by the Lottery's written request. 

2. Damages 

In the event that the Successful Vendor is unwilling or unable to provide 
connectivity from its system to the ICS systems, to any authorized iGaming 
platform, or any other third party software or hardware within the timeframe 
established by the Lottery's written request, the Successful Vendor may be 
charged liquidated damages of five thousand dollars ($5,000) per day per 
connectivity request, beginning from the implementation date set by the Lottery for 
that connectivity request. Once initial connectivity has been established, the 
Successful Vendor may be charged liquidated damages of two hundred fifty ($250) 
per hour for loss of connection. 

2.26.39 Backup UPS and Generator Testing 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must test the backup power features of their facility failover 
system on a periodic basis. The test plan and test interval shall be approved by 
the Lottery. The outcome of any such test shall be reported to the Lottery. 

2. Damages 

In the event that the Successful Vendor fails to adequately test their UPS and 
Generator in accordance with the test plan and test interval or report the outcome 
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to the Lottery, the Successful Vendor may be charged liquidated damages of five 
thousand dollars ($5,000) for each missed or late test or late report. 

2.26.40 Fire and Security System Compliance 
RESPONSE NOTE: Acceptance as to all subparts 

1. Condition 

The Successful Vendor must test the fire and security system components to 
ensure compliance with Lottery requirements on a periodic basis. The test plan 
and test interval shall be approved by the Lottery. The outcome of any such test 
shall be reported to the Lottery. 

2. Damages 

In the event that the Successful Vendor fails to adequately test their Fire and 
Security Systems in accordance with the test plan and test interval, or fails to report 
the outcome to the Lottery, the Successful Vendor may be charged liquidated 
damages of five thousand dollars ($5,000) for each missed or late test or late 
report. 

2.27 Security Program Under the Contract 
RESPONSE NOTE: Acceptance 

Prior to operations under the Contract, the Successful Vendor shall establish a security 
program for the entire System, subject to the written approval of the Lottery. This program 
must be updated, reviewed, and approved annually by the Lottery. As part of this 
requirement, the Successful Vendor must maintain an approved Operations Security 
Plan. 

2.27 .1 Personnel Security 
RESPONSE NOTE: Acceptance 

The Lottery may initiate investigations into the backgrounds of any officers, principals, 
investors, owners, subcontractors, employees, or any other associates of the Successful 
Vendor it deems appropriate. Such background investigations may include fingerprint 
identification. These investigations may be conducted prior to or during the duration of 
any Contract issued as a result of this RFP. 

Key personnel who will be performing services under any Contract resulting from this 
RFP, as determined by the Lottery, shall be required to undergo a background 
investigation by the Lottery within thirty (30) days of execution of the resulting Contract. 
Each employee will be required to complete a Background Investigation Forms provided 
by the Iowa Lottery. 
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All Iowa based employees may also be required to sign an Iowa Lottery Confidentiality 
Agreement. 

The Successful Vendor consents to cooperate with such investigations, and to instruct its 
employees to cooperate. The Lottery reserves the right to require the removal of any and 
all employees of such Successful Vendor from any responsibility in the performance of 
services as provided for under this RFP, based upon the results of background checks, 
or if the Lottery finds that any such employee is not performing in the best interest of the 
Lottery. The Lottery may terminate the Notice of Intent to Award or any Contract resulting 
from this RFP based upon adverse results of these background checks if the Lottery 
determines in its sole discretion that the Lottery's integrity, security, or goodwill may be in 
jeopardy. 

The Lottery may extend this requirement to include any officers and employees of the 
Successful Vendor and any subcontractors involved in any way in the implementation, 
installation and operation of the System. The Lottery may also extend this requirement 
to include investors and owners with a five percent (5%) or greater interest. 

Following the issuance of a Notice of Intent to Award of any Contract resulting from this 
RFP, the Successful Vendor shall submit and allow, at a minimum, the following 
security elements: 

1. A list of the names, addresses, dates of birth, and Social Security numbers of all 
employees and subcontractors assigned to and associated with the Contract. 

2. Authorizations signed by the employees and subcontractors to allow law 
enforcement agencies to release relevant background information. This may be 
extended to include officers, investors, owners, and associates. 

3. Assurance to the Lottery that, as changes are processed throughout the Contract 
and any extension thereof for the aforementioned types of personnel, any changes 
in this requested data and authorization shall be reported to the Lottery within one 
(1) calendar month. 

4. Notification in writing to the Lottery within ten (10) business days if a person, group 
of persons, partnership, corporation, associate group of investors, limited liability 
company or other legal entity acquires directly or indirectly the beneficial ownership 
in the amount offive percent (5%) or more of the ownership interest in, or any class 
of equity securities of, the Successful Vendor or the parent company of the 
Successful Vendor. Background investigation and licensing may be required for 
these new owners and if the investigations are unsatisfactory, the Lottery may, at 
its option, terminate the Contract, after providing thirty (30) days written notice to 
the Successful Vendor. 

5. Unfettered and unannounced access, inspection and evaluation privileges for all 
phases of performance and for all facilities and premises used by the Successful 
Vendor in fulfillment of this Contract and any extension thereof. 
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6. Immediate notification in writing to the Lottery's Vice President of Security and the 
Lottery's Vice President of System Operations or Designees of all terminations and 
resignations of employees and staff assigned to and associated with this Contract. 

7. Confirmation from all employees and/or subcontractors assigned to and 
associated with this Contract that they agree not to play the Lottery during the term 
of this Contract and any extension thereof. 

2.27.2 Security Violation Reporting 
RESPONSE NOTE: Acceptance 

The Successful Vendor shall immediately report in writing to the Lottery's Vice President 
of Security any security procedural violation, system compromise, violation of law, rule, 
or Lottery policy, or disappearance of any tickets, Lotto or lnstaPlay ticket stock, validation 
files, or other equipment, software or material used or to be used in the performance of 
the Contract. 

2.27.3 Security Information (Disclosure) Updates 
RESPONSE NOTE: Acceptance 

The Successful Vendor shall report any change in, addition to, or deletion from, the 
security information disclosed to the Lottery. The report shall be in the form of a letter 
addressed to the Lottery and shall be delivered to the Lottery's Vice President of Security 
within thirty (30) days of the effective date of the change, addition, or deletion. In particular 
the Successful Vendor must report the involvement of any of the Successful Vendor's 
employees, owners, or agents in any known criminal arrest (exclusive of minor traffic 
violations) or investigation. 

2.27.4 Security and Safety Rules 
RESPONSE NOTE: Acceptance 

When accessing Lottery networks and systems, the Successful Vendor must comply with 
all applicable policies and regulations regarding data security and integrity. When on any 
property owned or controlled by the Lottery, the Successful Vendor must comply with all 
security and safety rules applicable to people on those premises. 

2.27.5 Handling of the State's Data 
RESPONSE NOTE: Acceptance 

The Successful Vendor must use due diligence to ensure computer and communications 
systems and services involved in storing, using, or transmitting State data are secure and 
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to protect that data from unauthorized access, disclosure, modification, or destruction. To 
accomplish this, the Successful Vendor must: 

1. Apply appropriate risk management techniques to balance the need for security 
measures against the sensitivity of the data. 

2. Ensure that its internal security policies, plans, and procedures address the vital 
security elements of confidentiality, integrity, and availability. 

3. Maintain plans and policies that include methods to protect against security and 
integrity threats and vulnerabilities, as well as detect and respond to those threats 
and vulnerabilities. 

4. Maintain appropriate individual identification and authentication process for 
information systems and services associated with Lottery data. 

5. Maintain appropriate individual access control and authorization policies, plans, 
and procedures to protect system assets and other information resources 
associated with Lottery data. 

6. Implement and manage security audit logging on information systems, including 
computers and network devices. 

The Successful Vendor must maintain a robust boundary security capacity that 
incorporates generally recognized system-hardening techniques. This includes 
determining which ports and services are required to support access to systems that hold 
Lottery data, limiting access to only these points, and disable all others. To do this, the 
Successful Vendor must use assets and techniques such as properly configured firewalls, 
a demilitarized zone for handling public traffic, host-to-host management, Internet 
protocol specification for source and destination, strong authentication, encryption, 
packet filtering, activity logging, and implementation of system security fixes and patches 
as they become available. The Successful Vendor must use two-factor authentication to 
limit access to systems that contain particularly sensitive Lottery data, such as personally 
identifiable data. 

Unless the Lottery instructs the Successful Vendor otherwise in writing, the Successful 
Vendor must assume all Lottery data is both confidential and critical for Lottery 
operations, and the Successful Vendor's security policies, plans, and procedure for the 
handling, storage, backup, access, and, if appropriate, destruction of that data must be 
commensurate to this level of sensitivity. As part of the Successful Vendor's protection 
and control of access to and use of data, the Successful Vendor must employ appropriate 
intrusion and attack prevention and detection capabilities. Those capabilities must track 
unauthorized access and attempts to access the Lottery's data, as well as attacks on the 
Successful Vendor's infrastructure associated with the State's data. Further, the 
Successful Vendor must monitor and appropriately address information from its system 
tools used to prevent and detect unauthorized access to and attacks on the infrastructure 
associated with the State's data. 
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The Successful Vendor must use appropriate measures to ensure that Lottery data is 
secure before transferring control of any systems or media on which Lottery data is stored. 
The method of securing the data must be appropriate to the situation and may include 
erasure, destruction, or encryption of the data before transfer of control. The transfer of 
any such system or media must be reasonably necessary for the performance of the 
Successful Vendor's obligations under this Contract. 

The Successful Vendor must have a business continuity plan in place that the Successful 
Vendor tests and updates at least annually. The plan must address procedures for 
response to emergencies and other business interruptions. Part of the plan must address 
backing up and storing data at a location sufficiently remote from the facilities at which 
the Successful Vendor maintains the Lottery's data in case of loss of that data at the 
primary site. The plan also must address the rapid restoration, relocation, or replacement 
of resources associated with the Lottery's data in the case of a disaster or other business 
interruption. The Successful Vendor's business continuity plan must address short- and 
long-term restoration, relocation, or replacement of resources that will ensure the smooth 
continuation of operations related to the Lottery's data. Such resources may include, 
among others, communications, supplies, transportation, space, power and 
environmental controls, documentation, people, data, software, and hardware. The 
Successful Vendor also must provide for reviewing, testing, and adjusting the plan on an 
annual basis. 

The Successful Vendor may not allow the Lottery's data to be loaded onto portable 
computing devices or portable storage components or media unless necessary to perform 
its obligations under the Contract properly. Even then, the Successful Vendor may permit 
such only if adequate security measures are in place to ensure the integrity and security 
of the data. Those measures must include a policy on physical security for such devices 
to minimize the risks of theft and unauthorized access that includes a prohibition against 
viewing sensitive or confidential data in public or common areas. At a minimum, portable
computing devices must have anti-virus software, personal firewalls, and system 
password protection. In addition, the Lottery's data must be encrypted when stored on 
any portable computing or storage device or media or when transmitted from them across 
any data network. The Successful Vendor also must maintain an accurate inventory of 
all such devices and the individuals to whom they are assigned. 

Any encryption requirement identified in this provision means encryption that complies 
with National Institute of Standards Federal Information Processing Standard 140-2 as 
demonstrated by a valid FIPS certificate number. 

The Successful Vendor must have reporting requirements for lost or stolen portable 
computing devices authorized for use with Lottery data and must report any loss or theft 
of such to the Lottery in writing as soon as practical. The Successful Vendor also must 
maintain an incident response capability for all security breaches involving Lottery data 
whether involving mobile devices or media. The Successful Vendor must detail this 
capability in a written policy that defines procedures for how the Successful Vendor will 
detect, evaluate, and respond to adverse events that may indicate a breach or attempt to 
attack or access State data or the infrastructure associated with State data. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
70 



In case of an actual security breach that may have compromised Lottery data, the 
Successful Vendor must notify the Lottery immediately after the Successful Vendor 
becomes aware of the breach, followed by written notification as soon as practical. The 
Successful Vendor must fully cooperate with the Lottery to mitigate the consequences of 
such a breach. This includes any use or disclosure of the Lottery data that is inconsistent 
with the terms of the Contract and of which the Successful Vendor becomes aware, 
including but not limited to, any discovery of a use or disclosure that is not consistent with 
the Contract by an employee, agent, or sub-contractor of the Successful Vendor. 

The Successful Vendor must give the Lottery full access to the details of the breach and 
assist the Lottery in making any notifications to potentially affected people and 
organizations that the Lottery deems are necessary or appropriate. The Successful 
Vendor must document all such incidents, including its response to them, and make that 
documentation available to the Lottery on request. 

2.28 Vendor Ethics and Integrity 
RESPONSE NOTE: Acceptance 

The Successful Vendor is obligated to meet high standards for ethics and integrity under 
the Contract. The Successful Vendor and employees: 

1. Shall accept no pay, remuneration, or gratuity of any value for performance on or 
information derived from this project from any party other than the Lottery as 
described in this Contract, or from any party under contract to the Lottery or 
seeking to contract with the Lottery with respect to this project. 

2. Shall comply with all applicable Iowa Code chapters, including but not limited to 
chapters 68B and 99G, and any applicable administrative rule, containing 
requirements relating to the provision of gifts or benefits to state employees and 
requires certain individuals to disclose information concerning their activities with 
state government. Vendors are responsible for determining the applicability of the 
chapter to their activities and for complying with those requirements. 

3. Shall not disclose any business sensitive or confidential information gained by 
virtue of the Contract to any party without the explicit written consent of the Lottery. 

4. Shall take no action in the performance of the Contract to create an unfair, 
unethical, or illegal competitive advantage for itself or others. 

5. Shall not have any financial or personal interests relating to this project (other than 
the Contract itself) without the explicit written consent of the Lottery. 

For violation of the above provisions, the Lottery may terminate the Contract, receive 
restitution from, debar, or take any other appropriate actions against the Successful 
Vendor. 
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2.29 Compliance with Association Standards 
RESPONSE NOTE: Acceptance 

All services, products, systems, and procedures to be employed by the Successful 
Vendor must comply with the game security and operational standards current at the time 
of Contract performance as issued by any multi-jurisdictional association of which the 
Lottery is a member or in the event the Lottery becomes a member. The Lottery is 
currently a member of NASPL, WLA and MUSL. 

2.30 Taxes on Vendor 
RESPONSE NOTE: Acceptance 

The Successful Vendor shall pay all taxes, fees and assessments upon the System, 
however designated, levied or based. The Lottery is exempt from Federal, State and 
Local sales and use taxes on the services provided pursuant to the Contract. Such taxes 
must not be included in the Proposal prices. 

2.31 Tax Withholding from Retailers 
RESPONSE NOTE: Acceptance 

The Successful Vendor's system shall support the Lottery's compliance with applicable 
tax guidelines for income tax withholding from Lottery retailers. 

2.32 Location of Data 
RESPONSE NOTE: Acceptance 

Unless the Lottery agrees otherwise in writing, the Successful Vendor and its 
subcontractors must do the work and keep all Lottery data at the location(s) disclosed in 
the Successful Vendor's Proposal. Additionally, if the RFP contains any restrictions on 
where the work may be done or where any Lottery data may be kept, the Lottery may 
reject any Proposal that proposes to do any work or make Lottery data available outside 
of those geographic restrictions. 

2.33 Advanced Equipment 
RESPONSE NOTE: Acceptance 

If during the term of the contract, advanced equipment becomes available, the Successful 
Vendor will offer the equipment to the Lottery at a rate commensurate with the Vendor's 
cost. 

PART 3 - SPECIFICATIONS 

3.0 Introduction 
RESPONSE NOTE: Full 
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This section describes the systems and services specifications for the Lottery Gaming 
System (System). Prior to the detailed responses to each paragraph of Part 3, the Vendor 
must provide the following summary level responses: 

1. Overview. Present an overview of the System's design and field experience. 

2. Flexibility of the System. The System must be flexible, able to grow, and adaptable 
to the business needs and rules of the Lottery. Flexibility and adaptability are 
critical as the gaming environment can be expected to evolve over the course of 
the Contract. 

3. Certified Equipment. The proposed equipment must have been inspected for 
safety and approved by a reputable testing laboratory, and all proposed equipment 
must be in compliance with FCC regulations suitable for devices of the types 
proposed. Alternatively, if the devices proposed are new models, and not yet 
inspected and/or certified, the Successful Vendor must commit to providing a 
document showing certification as of the Contract signing. 

4. New and Unused Equipment. All proposed transaction processing computers, 
front-end processors, networking equipment, retailer terminals and associated 
peripherals, diagnostic equipment, etc. must be new and unused. Equipment 
proposed must be compliant with current electronic technology manufacturing 
standards and currently being manufactured by the Vendor or its suppliers. All 
hardware models and software versions installed at start-up must represent the 
proposed version or then-current equivalent or better version, at the same price 
and at the Lottery's discretion. The Vendor should identify any existing equipment 
or major component that is part of their enterprise level network topology, e.g. 
satellite, relay centers, etc. that will be a component of the proposed System. 

3.1 Central Configuration 
RESPONSE NOTE: Full 

The Lottery requires a configuration capable of handling the immediate and long-range 
needs of the Lottery, as defined in the following sections. Each hardware and software 
item must be identified by manufacturer, product name, and model number, as applicable. 
For software, version numbers must be provided. Any deviations from the suppliers' 
standard hardware and software products must be disclosed and an explanation 
provided. Installation of any such deviations would require prior written approval of the 
Lottery. Configuration block diagrams, down to the component level of the proposed 
System, must be submitted with the Proposal. 

The Vendor must describe how they will ensure that the System will be upgraded or 
enhanced throughout the term of the contract in order to ensure that the System and its 
components do not become antiquated or outdated. This shall include schedule for 
updating computer hardware, including the ICS firewalls, for the life of the Contract. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
73 



The Vendor must describe how they will perform a technology review at least every 
twenty-four (24) months during the term of the contract in order to ensure to the Lottery 
that the System is not antiquated or outdated. 

3.1.1 Gaming Host Systems at the Primary Data Center 
RESPONSE NOTE: Full 

1. Transaction Processing/Database/Games Administration Hosts. All game, 
database, and games administration functions for mission-critical Lotto, lnstaPlay, 
Scratch, Pull-tab and gaming support, and other gaming types that are added in 
the future including but not limited to iGaming, must be supported by a protectively 
redundant configuration. At the primary data center, each processing complex 
must consist of at least two (2) physically separate systems, networked or coupled 
for high availability processing and storage redundancy. A component failure in 
one primary data center system must not cause a failure in the other system(s). 

2. Failover. The remaining system(s) (primary or secondary) shall immediately 
assume the load in case of a failure in one of the systems, without loss or 
corruption of any data and transactions received prior to the time of the failure. 

3. Operations Procedures. Procedures for computer operations staff, especially 
regarding failure situations, must be straightforward. It is required that in addition 
to operator-prompted failover that the System be able to recover from failures 
without operator intervention ("auto-failover"). The Proposal must discuss a typical 
failure scenario and describe the procedures that operators would use for 
corrections. 

4. Secure Connections. There must be no capacity to connect into any gaming 
system from a remote non-retailer terminal without Lottery approval. Any such 
capability, such as for remote monitoring, or diagnosis of equipment or software, 
must employ stringent security mechanisms. Connections to other remote 
systems and terminals must be protected by firewalls, encryption, and/or other 
means. Any routers must route traffic only to addresses defined in their routing 
tables as valid. The acceptability of any such security approach will be subject to 
Lottery approval. 

The Successful Vendor is required to use Permission Access Management 
(PAM) tool. All administrative tasks (changes to user accounts, permissions, and 
all tasks performed while using elevated privileges) on CGS should be performed 
via PAM system (for example Bomgar, CyberArk, etc). 

At any time, personnel authorized by Iowa Lottery shall have access to the 
Vendor's PAM system and may review logs or video footage if/when necessary. 

Personnel authorized by Iowa Lottery shall be notified (via email and/or text) any 
time that remote access to the CGS systems/network is requested and authorized 
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Iowa Lottery personnel will have final decision if that remote access request is 
granted. 

5. Time Synchronizing. All gaming hosts at the primary data center must have a time
synchronizing mechanism to ensure consistent time recording and reporting for 
events and transactions. Synchronization with an external time source agreed to 
and approved by the Lottery is required. 

6. Host Location. The primary host systems and their facility shall be supplied by the 
Successful Vendor must be located within twenty (20) miles of the Lottery 
Headquarters in Clive, Iowa. Vendor shall describe a vulnerability management 
system to detect infrastructure vulnerabilities. Vulnerability scans will be 
conducted on a weekly basis and vendor shall develop and provide a plan for 
vulnerability remediation. 

At any time, personnel authorized by Iowa Lottery shall be able to request and 
review reports from the vulnerability management system. 

CGS vendor will patch critical system vulnerabilities at least monthly. All patches 
will be installed on Test environment prior to installing on production. 

ICS vendor will patch critical system vulnerabilities at least quarterly. All patches 
will be installed on Test environment prior to installing on production. 

7. Disaster Recovery. In the event of irreparable damages at the primary data center, 
or of an unplanned, extended abandonment of the primary data center, the 
Successful Vendor shall provide at no additional cost those host systems, facilities, 
and other components necessary to resume Lottery sales under an operational 
scenario using two data centers. Such host systems, facilities, and other 
components shall be furnished, installed, and operational within thirty (30) days 
after the disaster. Until a permanent primary data center can be re-established, 
substitute facilities must meet Lottery-approved environmental and security 
measures. During the thirty (30) days, the Successful Vendor shall be required to 
be processing transactions from their backup systems. This provision is for the re
establishment of a permanent primary location in the event of a disaster recovery 
scenario. 

3.1.2 Gaming Host Systems at the Backup Data Center 
RESPONSE NOTE: Full 

1. Backup Gaming Host Systems. The Successful Vendor shall provide two (2) or 
more remote backup systems that will take over for the primary data center 
systems if necessary. Data transferred to and recorded at the remote backup 
systems will always contain the most recent transactions, allowing a takeover. A 
wide-area-network (WAN) connection consistent with the requirements of RFP 
Section 3.3 will provide routing of gaming transactions from the Lottery's gaming 
network independent of the Lottery and the Successful Vendor's primary data 
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center. Games administration functions must be available at the backup data 
center, as well as being available remotely by communications from the primary 
data center. The Successful Vendor shall demonstrate on a scheduled basis that 
the backup data center is fully functional by operating in production from that site 
upon request of the Lottery. 

2. Gaming System Backup Sizing. The remote backup systems must mirror the 
primary data center host systems. 

3. Remote Backup Location. The remote backup systems and their facility shall be 
supplied by the Successful Vendor must be located within the contiguous forty
eight (48) United States at the Successful Vendor's discretion, subject to Lottery 
approval. 

4. Secure Connections. These systems have the same specification as the primary 
systems, given in RFP Section 3.1.1 and their response may reference that, if 
identical. 

5. Time Synchronizing. All gaming hosts at the backup data center must have a time
synchronizing mechanism to ensure consistent time recording and reporting for 
events and transactions. Synchronization with an external time source agreed to 
and approved by the Lottery is required. 

6. Disaster Recovery. This section has the same specification as RFP Section 3.1.1 
and the response may reference that response, if identical. 

3.1.3 Lottery Acceptance Testing System 
RESPONSE NOTE: Full 

A testing system for the Lottery must be provided, and as well as any of the above 
production systems must be available for testing by the Lottery, with full support from the 
Vendor. 

1. Lottery Testing System. The Successful Vendor must provide a separate system 
for testing by the Lottery. The testing system must be located at the primary data 
center and must support testing from Lottery Headquarters. The Lottery Testing 
System capability must be ready one hundred eighty (180) days prior to production 
start-up for Lottery acceptance testing. The testing system must be identical in 
architecture and capacity to a production system provided for all transaction 
processing, front-end processing, and games management applications. In the 
event of multiple failures of active production systems, the testing system must be 
able to be updated and activated for production in case of further hardware or 
software failure. 

2. Lottery Testing Retailer Terminals. At a minimum, six (6) retailer terminals and one 
(1) of each type of terminal or ticket dispensing machine must be permanently 
installed at a Lottery designated facility for testing by the Lottery along with other 
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point-of-sale equipment proposed. At times the Lottery may require the installation 
of more retailer terminals for specialized tests. All these terminals shall be supplied 
within the baseline cost to the Lottery. These terminals must support testing of all 
features and options available on the production System. Due to that, these 
terminals must be configured in all logical configurations with all peripherals that 
represent configurations at retailer locations. The Successful Vendor must 
provide and support connectivity for at least three (3) management terminals and 
a printer for testing. The management terminals (personal computers) must be 
supplied by the Successful Vendor as part of the test system. 

3. Testing System Communications. The testing terminals must be supplied with any 
and all communications mechanisms employed by the Successful Vendor's 
retailer terminals in the field. The testing system must be able to connect to the 
Lottery's test ICS. 

4. Secure Connections. These systems have the same specifications as the primary 
systems, given in RFP Section 3.1.1 and the response may reference that, if 
identical. 

5. Successful Vendor's Development and Test System. The Successful Vendor must 
not conduct software development or its own quality assurance activities on any of 
the production systems, nor on the Lottery testing system identified above, but 
rather must employ separate system(s) located conveniently for the Successful 
Vendor. 

3.1.4 Internal Control System Configuration 
RESPONSE NOTE: Full 

All component and fully-operational services for the ICS Systems shall be provided by the 
Successful Vendor through an independent ICS subcontractor sixty (60) days prior to the 
first day of sales. The Iowa Lottery reserves the right to specify which of the 
subcontractors conducts the work, or to require that the Successful Vendor identify other 
subcontractor alternatives for providing the work. 

The Successful Vendor and the selected subcontractor shall provide operating 
instructions to the Iowa Lottery for operating the ICS. Following delivery, the selected 
third party contractor shall provide maintenance and enhancement for the ICS application 
software. 

The three (3) ICS systems will be located as follow: 

• Primary, Iowa Lottery 

• Back-up, Vendor In-State Office 

• Development/Test, Vendor In-State Office 
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The Successful Vendor must supply data communications to connect to all three (3) ICS 
systems. The primary and backup ICS systems must receive a near real-time feed of 
Lottery gaming transactions for Lotto, Scratch, lnstaPlay, and Pull-tab transactions, as 
well as other games that may be authorized during the agreement authorized by this RFP. 

Vendors should propose a solution for prize breakout reporting for the Lottery's in-state 
games such as Pick 3 and Pick 4 in order to allow the Lottery to reduce or eliminate the 
use of its own proprietary internal control system. 

Vendors are encouraged to describe solutions for providing Lotto API in order to allow the 
Lottery to look up serial numbers for game and retailer sale information. 

3.1.5 Gaming System Quantitative Performance Criteria 
RESPONSE NOTE: Full 

The Vendor shall fully describe the operation of its Gaming system and its capacity to 
expand and adapt to the Lottery's changing business needs over the course of the 
Contract. At a minimum, any solutions proposed by the Vendor should be capable of 
doing the following: 

1. The System must initially support a network of at least two thousand six hundred 
(2,600) lotto retailer terminals. 

2. The capability to expand the System to accommodate up to five thousand (5,000) 
active retailer terminals must be available, should such an expansion opportunity 
be sought by the Lottery. 

3. The System must be able to support iGaming sales as directed by the Lottery. 

4. The System as delivered must be capable of handling up to fifty thousand (50,000) 
sales transactions per minute on a continuous basis. 

5. The System as delivered must be capable of processing up to five thousand 
(5,000) combined cash (validation) and cancel transactions per minute, while 
selling at the rate above. 

6. Each single play (single panel) Lotto ticket shall be produced in no more than four 
(4) seconds from completion of data entry ("Send" is pressed or play slip is 
inserted) to availability of the ticket for the retailer or player. 

7. Capability to sell a minimum of one hundred (100) single play quick pick tickets 
without requiring operator re-entry. 

8. Variable length, multi-play Lotto tickets shall be produced in no more than six (6) 
seconds after completion of data entry ("Send" is pressed or play slip is inserted) 
to availability of the ticket for the retailer or player. 
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9. All other transactions shall be produced in no more than five (5) seconds after 
completion of data entry to availability of the ticket or report to the retailer or player. 

10. Primary data center system recovery in auto-failover mode from a one-system 
failure must be accomplished in no more than two (2) minutes while still 
maintaining current transactions. 

11. Backup data center system recovery from a primary data center failure in auto
failover mode must be accomplished in no more than two (2) minutes while still 
maintaining current transactions. 

12. The System must have the as-delivered capacity in all hardware and software 
aspects to accommodate four-digit numbering for Scratch, Pull-tab and lnstaPlay 
games. The Lottery currently has at least eight hundred (800) concurrent scratch 
games and one hundred (100) concurrent pull-tab games being in any status (e.g. 
loaded, distributed, sold, validated, closed out), a Lotto sales day of at least fifty 
million dollars ($50,000,000) and a Lotto jackpot over one billion dollars 
($1,000,000,000). 

13. The System must be able to successfully process the Lottery's current suite of 
Lotto games as well as raffle style games and other new Lotto games. 

14. The System must have the capacity in all hardware and software aspects to allow 
winning tickets to be retained and validated up to one (1) year after the drawing, 
consistent with Iowa Code 4.1 (34). 

15. The System must be able to process a Lottery play slip. 

The response time specifications of this section shall be considered met if greater than 
ninety-five percent (95%) of the transactions of particular types comply with the 
specifications. 

3.1.6 Systems Management and Monitoring 
RESPONSE NOTE: Full 

Vendor shall fully describe all applications, features, and services in the systems 
management and monitoring capabilities set forth in the solutions offered pursuant to this 
RFP. At a minimum, any systems management and monitoring must be available at both 
the primary and backup data centers. Systems management tools must create visual 
and/or audible alarms to provide warning of problems with host operating system or 
system hardware components. The capability must be included to identify whether a 
failure has occurred in any of the host systems at the primary or backup data center. An 
application for automated alarm notification to the Vendor's computer operator is of 
interest to the Lottery, and Vendor shall describe what capability, if any, Vendor's system 
has for such a notification. 
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3.1.7 Operating Hours 
RESPONSE NOTE: Full 

Vendor shall describe its capability to accommodate near twenty-four (24) hour-a-day 
operations is required by the Lottery, including a minimum of twenty-three (23) hours of 
sales and validations, as well as including Scratch and Pull-tab ticket processing. Any 
System proposed by the Vendor shall accommodate End of Day functions during the 
timeframe specified by the Lottery. 

3.1.8 Host Systems Security 

RESPONSE NOTE: Full 

Host systems security represents a critical component of the Successful Provider's role 
in ensuring the integrity of the System. Vendor shall fully describe the features of the 
security of any host system. 

At a minimum, any Successful Vendor's primary and backup data center configuration 
including the production, backup and testing systems as well as any administrative host 
systems supporting games management or other applications operated by the Successful 
Vendor shall meet or exceed the following security requirements: 

1. Systems Access. All systems and users requiring access to a host system (for any 
purpose) must be approved by the Lottery. Host systems must also support 
controls and procedures that allow the Lottery to audit all system access. 

2. Authentication, Authorization and Access Controls. The Proposal must clearly 
identify controls related to user authentication, authorization and access controls 
for operating systems. 

3. Principle of Least Privilege. All operating systems must be configured to support 
only those services required to provide the intended System functions. System 
users must be granted access only to the operating system functions and file 
systems needed to perform their job functions. 

4. Compliance with Security Requirements. Gaming host systems must be compliant 
with all systems security and fault tolerance requirements accepted as operating 
principles by the Lottery, or promulgated by any multi-jurisdictional Lottery game 
organization or association of which the Lottery is or may become a member. 

5. Protection against Unauthorized Access or Service Disruption. The Successful 
Vendor will ensure that host systems are not vulnerable to unauthorized access. 
The Proposal must specify the methods by which host systems will be protected 
against access, viruses, spy-ware, denial of service, and other attacks. 

6. Other Systems Security Controls. The Proposal must provide additional 
information on other systems security components and controls that will be 
implemented including host intrusion protection, operating system hardening, login 
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and password controls, system security log management, etc. The acceptability of 
all system security controls will be subject to Lottery approval. 

3.2 Retailer Terminals 
RESPONSE NOTE: Acceptance 

The Successful Vendor is required to supply the Lottery with terminals as specified in 
this section. The initial terminal counts are set forth below and the Successful Vendor 
must be able to deliver, install, and support additional terminals as ordered by the 
Lottery under the terms defined in the Contract. 

3.2.1 Retailer Lotto Terminal Hardware 
RESPONSE NOTE: Full 

At conversion, within the baseline price, the System will support and the Vendor shall 
supply two thousand six hundred (2,600) full function terminals, flat-panel displays with 
adjustable stands, ranging from 7 to 27 inches tall from the bottom of the flat panel display, 
permitting the display to be visible to consumers above retailer counter displays, and 
ticket checkers for retailers. The Successful Vendor must also supply additional terminals, 
flat-panel displays and ticket checkers for training, testing, and spares. 

Under the Required Option pricing section, the Vendor shall propose a cost for the 
Lottery to order additional terminals in batches of twenty-five (25). The price includes 
hardware, software, installation, communication hardware and associated service fees, 
and service, maintenance, repair or replacement. 

3.2.1.1 Lotto Terminal Identification 
RESPONSE NOTE: Acceptance 

No manufacturer or Vendor logo or identification shall be attached. The terminal and any 
terminal peripherals as designated by the Lottery must bear a serial number or bar code 
for maintenance and logistics. The Lottery reserves the right to place a Lottery logo or 
other informational signage on the terminal. 

3.2.1.2 Retailer Lotto Terminal Features and Functions 
RESPONSE NOTE: Full 

Vendor shall fully describe all the features and functions of the terminals, and how those 
features and functions further the business needs of the Iowa Lottery. In particular, 
Vendor will fully describe how the terminals proposed meet the following criteria: 

1) Size. A compact size is required that will ensure retailer acceptance. If the terminal 
is modular, then it is important that the connecting data and power cables not be 
unwieldy or obtrusive. The Vendor shall list the dimensions and weight of the 
proposed terminal(s) and its peripherals, and shall identify the external data and 
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power cables required. In addition, the Vendor shall provide a diagram of a 
standard installation. 

2) Retailer Touch screen. There must be included a retailer touch screen that will 
automatically display the entire transaction being processed, and will 
accommodate graphics as well as text. Currently, the Lottery utilizes Surface 
Acoustic Wave (SAW) technology on the terminal screens. Describe the 
technology utilized by the proposed operator display. 

a) The screen must be capable of displaying retailer messages, reports, and 
transactions, including lists of past transactions, using such readability features 
as fonts, colors, and screen layouts to provide displays easily read by the user. 

b) There shall be sufficient screen functions to provide for the current Lottery 
games, and for reasonable expansion into new games and gaming options. 
The colors, locations, graphics, and text labels will be approved by the Lottery. 

c) The screen must be readable from a variety of user distances and viewing 
angles, and under various lighting conditions. 

3) Ticket/Report Printer and Stock. A thermal printer or an essentially equivalent 
alternative must be proposed. Printers must provide high-resolution images 
suitable for rendering logos, messages, and symbols, as well as play data, must 
be fast, quiet, and reliable. 

Tickets must be highly readable and long-lived under ordinary consumer use in the 
Iowa environment. At all times the ticket and report printer and its stock must be in 
compliance with multi-jurisdictional security standards that apply to the Lottery. 

a) The printer must be capable of producing tickets and reports using a variety of 
fonts as approved by the Lottery. Graphics, such as the Lottery's Corporate or 
game logo, or a promotional coupon, must be producible. 

b) The printer must be capable of issuing tickets having uniform size or variable 
length as determined by the Lottery. The minimum ticket length will be five (5) 
inches. Tear off tickets are not acceptable. Each ticket regardless of length 
must contain a pre-printed stock number on the back. 

c) The printer must provide stacking for printed tickets that will accommodate up 
to one hundred (100) tickets printing serially in a multiple ticket request (bulk 
buy or repeat) with the stacking to occur without operator assistance. 

d) Ticket stock for the printer must be able to be pre-printed front and back with 
text, images, and colors, using designs provided by, or approved by, the 
Lottery. 
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e) Thermal ticket stock must withstand at least one hundred-seventy degrees 
(170°) Fahrenheit ambient temperature for greater than four (4) hours and must 
be top-coated. 

f) The Successful Vendor must provide methods to investigate and verify 
damaged and altered tickets, and these shall include security features of the 
ticket stock. 

g) All Vendors must also describe their capability to utilize API to facilitate secure 
in-lane lottery sales consistent with MUSL confidential security standards. 

Vendor's response shall fully discuss the security features of the Vendor's ticket stock 
and methods to investigate and verify damaged and altered tickets must be 
addressed. One (1) roll of sample ticket stock should be included with the Proposal. 
In addition, if the Vendor is capable of doing so, Vendor should also include examples 
of printed tickets and terminal reports with graphics, colors, and different fonts. 

4) Software Loading. Gaming software will be available via down-line loading and 
must also be available through a local load by a service technician. Any device on 
the terminal that will be used to perform the local load functionality by an authorized 
service technician must not be usable except when the terminal is in maintenance 
mode based upon approved access by an authorized service technician. 

a) Gaming software may be either solicited by the terminal (when such resident 
software needs replacement) or driven by the central system (when gaming 
software enhancements [e.g., new Lottery games] or corrections, are required). 

b) Downloading must not preclude near-24 hour operation of the terminal on the 
network. Software must be downloadable in a modular fashion; only the 
modules requiring a change shall need to be downloaded. Background 
downloading with storage of more than one software version is required, with 
scheduling or prompting from central to activate the new version or return to 
the prior version. 

The Vendor shall describe their methods for ensuring that the terminal is secured against 
unauthorized software or devices. The Vendor shall also identify how the download 
process optimizes the use of the available wide area network bandwidth without 
interfering with the normal functions and speed of the terminal. 

5) Secure Sign-On. The terminal must prohibit unauthorized use through a coded 
sign-on procedure. The System must permit changing of the code without a service 
call to the terminal. A password, for security purposes, is not to be displayed, 
printed or visible in any manner whatsoever at the terminal. 

The password facility must permit multiple levels of secure access, including 
Lottery representative, Successful Vendor representative, store manager/owner, 
and clerks. This capability could be used to restrict privileged transaction types to 
authorized users; for example, store managers may be able to display retailer 
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financial reports and monitor transactions by individual clerks, but that function 
may be inaccessible to clerks. 

6) User Interface Design. The Vendor shall fully describe the process of selling a 
ticket, including examples depicting such a sale. 

The design ultimately approved by the Lottery shall minimize keystrokes and 
navigation through levels of nested screens to ensure utility and productivity for 
the user. Each game shall be set up with default play parameters and a subsequent 
wager shall use the same parameter setting unless the wager is altered by the 
retailer. 

7) Play Slip and Document Scanner/Reader. Vendors shall describe the capabilities 
of its play slip and document scanners/readers, including but not limited to 
references to the speed and manner in which the reader is capable of processing 
documents and play slips. At a minimum: 

a) The reader must be capable of scanning play slips and other documents of that 
size. 

b) The reader must provide flexibility in terms of its capability to read various 
colors and graphics on the play slips, and the latitude it allows for markings by 
players. Special markers shall not be needed for the play slips. 

c) The reader must provide flexibility in the manner documents can be read. 

d) The reader must be capable of rapid processing of play slips. 

e) The reader must be capable of reading and processing existing game play 
slips. 

f) The reader shall be jam-resistant and have a simple mechanism for 
immediately clearing any jam or non-readable document. 

g) The reader must accommodate forms whose purpose is to collect information 
from retailers, players, or field service or maintenance personnel. The 
Successful Vendor may be called upon to collect such data and furnish a data 
file to the Lottery for analysis. 

8) Random Play Generator. The terminal must have a mechanism for generating one 
(1) or more random play numbers (quick pick numbers) for any game as requested 
by the retailer or via play slip. The random number generator mechanism must be 
certified by a designated third-party testing agency approved by the Lottery. 

The Proposal shall describe the algorithms, seeding process, and any other 
mechanisms employed in the System to ensure that the random number generator 
produces random outcomes. 
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9) Ticket Serial Numbers. Tickets produced by the terminals must bear a unique 
serial number in Arabic numerals and in a code that is readable by the terminal. 
The serial number must allow tickets to be unambiguously identified for the term 
of the Contract. The Vendor shall describe how the ticket serial number includes a 
game identifier. 

10) Lotto Ticket Reader. The terminal must include a reader that will allow reading of 
lotto tickets, for validating or canceling a ticket under Lottery-specified terms. 
Winners must also be able to be validated by manual entry. 

a) First read rate is a key factor in the success of the terminal. A first read rate 
exceeding ninety-five percent (95%) is mandatory. 

b) The ticket reader must default to ticket validation mode when a ticket is 
inserted. 

11) lnstaPlay Ticket Reader. The Vendor shall describe its capability to sell and 
validate lnstaPlay products produced through terminals. Presently, the Iowa 
Lottery sells lnstaPlay tickets that have a bar code on the front of the ticket. At a 
minimum, the Vendor shall describe in full its capability to support sales and 
validation for the Lottery's existing lnstaPlay product. 

12)Scratch Ticket Reader. The terminal must read bar codes, primarily for Scratch 
ticket processing (including, but not limited to, pack distribution, ticket validation 
and coupon processing). 

a) The terminal must be capable of validating winning Scratch tickets, both 
through keyless validation (using bar code printed under security coating) and 
manual entry. 

The terminal must support other administrative functions which employ 
machine-readable codes such as the interleaved two (2) of five (5) bar code, 
PDF-417, two-dimensional matrix bar codes, UPC, and other standards. 

b) The Lottery considers the bar code reader's first read rate for validating a 
winning scratch ticket as a key retailer satisfaction item. A high first read rate is 
mandatory-in excess of ninety-five percent (95%). Bar code reading 
technologies, such as Charge Coupled Device, CMOS, and laser, may be 
proposed. 

c) The terminal must be capable of reading and processing serialized, bar coded 
coupons. Characteristics of the coupon bar code shall be similar to that for 
scratch tickets. 

d) The retailer terminal must have a bar code reader that is movable/removable 
and thus must have means to reach at least eight (8) feet from the terminal, 
giving it the capability to read different size and shape items such as Point Of 
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Sale [POS] items, bar coded Scratch ticket packs, Lotto ticket stock boxes, and 
Scratch tickets in ticket dispensers. 

13)Pull-Tab Ticket Reader. The Iowa Lottery sells Pull-tab tickets that have a bar 
code on the front of the ticket that is used for pack distribution and retailer 
ownership verification. 

a) The terminal must support administrative functions which employ machine
readable codes such as the interleaved two (2) of five (5) bar code, PDF-417, 
two-dimensional matrix bar codes, UPC, and other standards. 

b) The Lottery considers the bar code reader's first read rate for confirming 
ownership of pull-tab tickets as a key retailer satisfaction item. A high first read 
rate is mandatory in excess of ninety-five percent (95%). Bar code reading 
technologies, such as Charge Coupled Device, CMOS, and laser, may be 
proposed. 

c) The terminal must be capable of reading and processing serialized, bar coded 
coupons. Characteristics of the coupon bar code shall be similar to that for 
Scratch tickets. 

d) The retailer terminal must have a bar code reader that is movable/removable 
and thus must have a means to reach at least eight (8) feet from the terminal, 
giving it the capability to read different size and shape items, such as POS 
items, bar coded pull-tab ticket packs, and lotto ticket stock boxes. 

At present, Iowa Lottery Pull-tabs can only be redeemed at the place where the ticket 
is purchased. Before redeeming the Pull-tab, retailers scan the bar code to ensure 
that the ticket was purchased at their business. After the ticket is scanned, the 
terminal returns a message confirming whether the retailer should or should not pay 
the ticket. At a minimum, Vendor must demonstrate that ii can provide this functionality 
with any solution offered through this RFP. 

14)Training Mode. The terminal must be capable of operating in a training mode. 
Ticket facsimiles generated in training mode transactions shall be marked "VOID -
DEMO - NOT FOR SALE" or equivalent in the body of the ticket. 

Vendor shall fully describe the terminal's capability to support and allow for multiple 
different training modes, such as Retailer, Lottery DSR, and Field Technician. 

Training mode at retailer locations must be capable of being monitored from the 
central system and create a transaction for the central system advising that the 
terminal has entered/exited training mode. All retailer-site training transactions 
shall be logged to the central system and labeled as training transactions. Training 
mode must be capable of simulating all transactions allowed without updating 
production files other than the log file. The training mode shall always be available 
and updated prior to a new game start. 
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Tickets produced in training mode will use "XXX" in place of numbers representing 
play data. 

15)Self Diagnostics. Vendors shall fully describe the System's capabilities for self
diagnostics, including submission of all indicators and operator messages 
available in that system. The terminal must be equipped with self-diagnostics and 
indicators that enable the retailer and service technicians to monitor the operating 
status of the terminal. It is required that terminal diagnostics and internal status 
conditions can be initiated and observed remotely by technicians or hotline 
operators. 

16)Transaction Integrity with Consumables Fault. 

a) The terminal must provide a method of preserving the integrity of the 
transaction when a printer fault, misprint, jam, or end-of-ticket-stock condition 
occurs. Vendors shall demonstrate how its solution addresses such a condition. 

b) The terminal must return to service when the fault is cleared without notable 
delay or disruption for the retailer. 

17)Universal Serial Bus (USB) and Peripheral Slots/Ports. The Lottery anticipates the 
possibility of using various peripheral attachments for the retailer terminals. 
Flexibility to enhance the terminals in such a manner is an important characteristic. 
In addition to interfaces for terminal features and peripherals identified in this RFP 
as required upon delivery, there must be a minimum of four (4) additional, initially 
unoccupied slots/ports which are standard interfaces for other peripherals. These 
ports shall be physically or logically secured when they are not in authorized use. 

1 S)Environmental Fitness. The terminal shall be suitable for the conditions of Iowa 
retailer locations: 11 0V 15 amp electrical circuit; small counter top spaces; difficult 
environmental conditions such as heat, cold, moisture, dust, grease, spilled liquids, 
and operator abuse. 

19)Power Cord. Vendors must describe what length of cord, approved by a reputable 
testing laboratory and containing a three-prong grounded plug, shall be supplied 
with the terminal. Preference shall be given for power cords that are at least ten 
(10) feet in length. 

20)Memory and Storage. 

a) The Lottery requires the capability to add games and to insert promotions, 
which may consume terminal memory. It is required that the terminal as
delivered provide at least a fifty percent (50%) margin of available game and 
promotion memory for future games and promotions as that anticipated to be 
consumed at conversion time by the current Iowa games. 

b) The terminal must have sufficient memory to support at least eight hundred 
(800) concurrent Scratch games, one hundred (100) concurrent Pull-tab 
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games, and twenty (20) lnstaPlay games using up to three (3) different bar 
code algorithms without an upgrade of terminal resources. 

c) The terminal's memory, both dynamic and static, must be expandable and/or 
upgradeable. Vendor shall describe its capability to upgrade terminal memory, 
including reference to any maximum capacity. The Lottery's current fleet of 
terminals have a 32GB solid-state hard drive. 

d) Should AC power to the terminal be interrupted, the gaming software (stored in 
the terminal's memory) must not be destroyed, modified or lost for a minimum 
period of ten (10) days from the occurrence of such failure. 

21)Casework Color. The casework of the terminal and any peripherals must be 
provided in a durable and uniform color selected by the Lottery among options 
available, using a manufacturer's standard color chart. Vendor must identify 
whether the color is a coating applied to the surface, or molded throughout the 
casework. 

22)Sound Generator. The terminal must be capable of producing tones and high 
fidelity audio when certain transactions or functions are performed, or specified 
events occur. The use of sounds must not unduly delay the transaction processing 
time. The Lottery will approve which functions shall trigger this feature as well as 
the sounds used by the terminal. It is required that the terminal be capable of 
supporting auxiliary speakers as a peripheral. The sound volume shall be 
controlled from the central system or be adjusted by an authorized terminal 
technician with the terminal in maintenance mode. 

23)Broadcast Messages. Messages from the central system must be received and 
displayed to the retailer and/or DSRs. If the terminal is not powered on or 
communicating with the central system at the time of broadcast, the central system 
will ensure that the terminal receives the message immediately upon sign on. The 
capability for the Lottery to send broadcast messages without the need for the 
Successful Vendor assistance is required. Vendor shall describe its capability to 
provide such messages with at least a minimum of 1024 spaces. 

24)Large Dollar Transaction Verification For Purchases and Validations. The terminal 
screen must display a message for each "large dollar" transaction that provides an 
option to the retailer to stop or take other appropriate action before completing the 
transaction. The Lottery will define the default amount of a "large dollar" transaction 
and must approve the terminal messages. 

25)Previous Transaction Listing. The Vendor shall describe the terminal capability to 
display, export, or print lists of previous transactions. At a minimum, the terminal 
must be able to display eight (8) days' transactions at a time and be able to print 
the last fifty (50) transactions accepted by the System, upon request of the retailer, 
in order to compare printed tickets with registered tickets. The System should also 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
88 



have capabilities to export such transaction lists to external devices via USB and 
Lottery management interfaces through secure file transfer. 

26)Cancellations. The terminal must support ticket cancellations for those games that 
permit it. Cancellations must be governed by a set of parameter-driven rules as 
established by the Lottery. 

27)Validation Limits. The terminal must not cash wins in excess of that permitted by 
law, currently $600.00, as set as a parameter by the Lottery. For larger wins, the 
terminal must return a response as defined by the Lottery, permitting the win to be 
claimed at a location designated by the Lottery. 

28)Terminal Case Design for Safety. The terminal's design must partition electronic 
and electrical components from access by the retailer when conducting retailer 
tasks to operate or maintain the terminal. Sharp and protruding edges must be 
minimized. 

29)Last Transaction Display. The terminal must provide a mechanism for display of 
the last transaction of each type, including last wager, last cancel, last winner 
validation, last report, etc., as selected by the retailer. 

30)Terminal Addressing. Each terminal must be addressed using IP-based 
addressing. 

31) The terminal and related components must be able to produce wagers for multiple 
lotto games from a single function. 

32)Retailer Terminal Reports. All reports must include the words Information Only
Not For Sale (or a similar Lottery approved message) at the top or bottom of the 
report. 

33)The terminal must be capable of tracking scratch ticket sales transactions entered 
by the clerk. This can be accomplished by scanning the UPC or manually entering 
the sales transaction. 

34) Terminal must have the capability to print a player claim form. The claim form will 
print automatically whenever a high lier ticket is validated. 

3.2.1.3 Retailer Lotto Terminal Attachments 
RESPONSE NOTE: Full 

1) Player Flat Panel Display. The Lottery requires a flat panel display and stand 
having the following characteristics: minimum seventeen inch (17") diagonal, 
flexibility of placement within the retail establishment, characters/graphics visible 
from ten (10) feet or greater, and sound available through auxiliary speakers or 
through the terminal. 
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As a Required Option, included in the base price, the Vendor shall propose two 
thousand six hundred (2600) player displays that could be deployed at retailer 
locations. Units must have the capability of being "programmed" using a games 
management application. 

Under the Required Option pricing section, the Vendor shall propose a cost for 
the Lottery to order additional flat-panel displays in batches of twenty-five (25). The 
price includes hardware, software, installation, communication hardware and 
associated service fees, and service, maintenance, repair or replacement. 

Due to the wide diversity of available space in retailer locations, the player flat 
panel display unit must be capable of resting on the counter beside the terminal, 
or being mounted on or suspended nearby the terminal. The exact location of the 
player display unit will be decided by the Lottery in conjunction with the retailer on 
an individual retailer basis to optimize visibility. Display units must be viewable by 
the public through the use of adjustable stands ranging from 7 to 27 inches tall 
from the bottom of the flat panel display. 

The purpose of this display is to communicate: 

• Customer transaction information (e.g., current sales transaction, 
customer balance) 

• Ticket validation information (e.g., notify the player that he or she has a 
winning ticket) 

• Lotto and lnstaPlay jackpot information 

• Marketing, promotional or informational messages 

• New game announcements/instructions 

• Amber Alerts 

• Lottery winner information 

The terminal should be capable of storing sound, static image files, and at least ten 
(10) videos and animations of up to thirty (30) seconds each. The terminal should be 
capable of displaying static image files and/or animations based upon predefined 
terminal events approved by the Lottery. The Vendor shall describe their capability of 
partitioning the display to show multiple messages at the same time. 

The stored information should be downloaded in the background over the retailer 
terminal network, as well as being loadable at the retailer location. 

2) Player Transaction Display. As a Required Option, the Proposal shall include one 
hundred (100) player transaction displays in the baseline price for each retailer 
location not deploying a Player Flat Panel Display. The player transaction display 
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is a discreet, individual-oriented display for the player conducting the current 
transaction. This display may communicate the amount of the current transaction, 
or notify the player that he or she has a winning ticket. In the event that the ticket 
is a winning ticket, an appropriate message may be displayed. When not displaying 
a transaction, the player display may provide an advertising or informational 
message. The Lottery must approve the display design and message presentation 
to ensure functionality and player privacy. The Vendor must describe its capability 
for permanently affixing the Player Transaction Display to the terminal. 

Under the Required Option pricing section, the Vendor shall propose a cost for 
the Lottery to order additional Player Transaction Displays in batches of twenty
five (25). The price includes hardware, software, installation, communication 
hardware and associated service fees, and service, maintenance, repair or 
replacement. 

3) Self-Service Ticket Checker. As a Required Option, included in the base price, 
the Proposal shall include a terminal peripheral for each retailer location that allows 
players to check their own Lotto, lnstaPlay, Scratch tickets and possibly Pull-tabs 
for winners. These devices would be located far enough away from the retailer 
terminal to minimize activity or traffic at the retailer counter. In addition, Vendor's 
proposal shall describe its capability to allow players to check tickets through an 
application on a mobile device. 

Under the Required Option pricing section, the Vendor shall propose a cost for 
the Lottery to order additional ticket checkers in batches of twenty-five (25). The 
price includes hardware, software, installation, communication hardware and 
associated service fees, and service, maintenance, repair or replacement. 

The Vendor shall describe the power requirements and connectivity requirements 
for each ticket checker option. 

4) Lotto Jackpot Sign age. As a Required Option, the Proposal shall offer advertising 
signage capable of displaying game name and jackpot information for at least two 
multi-state lotto games inside the front window of the store. Vendor shall include 
eight hundred twenty-five (825) signs in its base price. The signage must be visible 
and legible for daytime and nighttime viewing from at least one hundred (100) feet 
outside the store, bearing a fixed logo and/or Jackpot advertising message 
designed in conjunction with the Lottery. This sign must be remotely updated with 
jackpot amount capable of displaying millions and billions. Neon or other internal 
lighting technologies may be used. 

Under the Required Option pricing section, the Vendor shall propose a cost for 
the Lottery to order additional Jackpot Signage in batches of twenty-five (25). The 
price includes hardware, software, installation, communication hardware and 
associated service fees, and service, maintenance, repair or replacement. 
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5) Wireless Peripherals. As an Invited Option, the Proposal may offer a terminal 
mechanism for supporting peripherals around the store on a wireless basis. 
Wireless signals must be designed so as not to interrupt or interfere with any 
electronic devices operated otherwise in the store or carried by store customers or 
employees. Wireless terminal peripherals must support a transmission security 
method approved by the Lottery The Vendor shall describe all security features 
related to the wireless peripherals in order to prevent unauthorized access. 

6) Rapid Draw Game Monitors. As a Specified Option, the Proposal shall include 
monitors to display rapid draw game drawings. The System will support a twenty
six (26)-inch or greater color flat panel video display with mounting brackets. The 
Successful Vendor will be required to supply and install monitors and mounting 
brackets as required. The location and number of monitors per retailer location will 
be determined by the Lottery. 

The Successful Vendor will be responsible for the maintenance of all monitors 
under the same guidelines as stipulated for retailer terminal maintenance. 

As an Invited Option the Proposal may offer various other sizes (e.g. thirty-two 
[32]-inch, forty [40]-inch) flat panel video display with mounting brackets, wiring 
and interface to the terminal. 

3.2.2 Multiple Terminals per Retailer 
RESPONSE NOTE: Full 

The System must permit, and the Successful Vendor must support, more than one 
terminal temporarily or permanently installed at a retailer's location. The System must be 
able to account for individual and multiple terminals as part of a single retailer account. 
Reports must roll up to a single retailer account or be broken out by individual terminals 
as directed by Lottery. At times of large jackpots, or for promotions, the Lottery may 
require temporary installation of additional terminals at retailer locations. It is expected 
that the Successful Vendor will promptly install additional terminals during times of large 
jackpots as directed by the Lottery. As a portion of this response, Vendor shall describe 
its ability for the Lottery to ascertain whether a terminal is a stand-alone device or a 
terminal incorporated into a kiosk by using a distinct identification or numbering sequence. 

3.2.3 Kiosks and Specialty Retailer Terminals 
RESPONSE NOTE: Full 

The Lottery is aware that certain needs might be better served by alternatives to the 
conventional retailer terminals. 

1. Privileged Validation Retailer Terminals. The Successful Vendor shall provide a 
method to designate certain terminals as 'privileged', meaning capable of cashing 
high-tier winning tickets. For these terminals, cashing will be restricted by the 
Lottery to ranges different from ordinary retailer authorization. (For example in 
current practice, privileged terminals at Lottery Headquarters cash all prizes, 
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without limit, while terminals at Lottery Regional Offices can only cash up to 
$250,000). Additionally terminals used at Lottery Headquarters to validate mailed 
prize claims are capable of not cashing low tier prizes until it is determined all claim 
information has been received from the player. These functions must be capable 
of being performed by full function terminals. These terminals will be considered in 
addition to the two thousand six hundred (2,600) retailer terminal baseline 
allocation. 

2. Wireless Terminals: full-sized, hand-held, tablet or mobile. As an Invited Option, 
the Lottery may consider retailer terminals that are mobile and capable of being 
carried by an operator at special events. 

3. Kiosks. As a Required Option, Vendor shall describe its capability to provide the 
Lottery with one hundred thirty (130) newly manufactured machines self-service 
kiosks for Lottery retailer locations which contain at least twenty-four (24) Scratch 
game bins and which comply with Iowa Code 998.12. Vendor shall include the 
one hundred thirty (130) kiosks in the Vendor's base system price. 

Vendor shall also describe its capability to provide the Lottery with additional newly 
manufactured self-service kiosks for Lottery retail locations that comply with Iowa 
Code 998.12. 

Vendor shall describe all features and functions of the solutions proposed relating 
to this requirement. At a minimum, Vendor shall describe how its proposed 
solutions address the following: 

• The dimensions and features of any proposed solution, including but not 
limited to the solution's compliance with any requirements or machine 
size limitations that may have been set by large volume retail locations 
selling lottery tickets elsewhere in the United States; 

• The kiosk shall have the capability to display and sell all Iowa Lottery 
Scratch, lnstaPlay, Raffle, Lotto, computerized games or comparable 
games that may be implemented on a sales terminal, that presently exist 
or may be implemented by the Iowa Lottery during the duration of the 
Contract. The kiosks shall dispense tickets in a smooth and prompt 
manner without damage to the ticket. 

• The capability of the proposed solution to display advertising or 
marketing content created by the Lottery, which can be modified or 
updated as frequently as may be requested by the Lottery. 

• The capability of the proposed solution to function as ticket checkers and 
perform validation functions, as directed by the Lottery. 

• The materials utilized in the construction of the proposed solution, and 
the features that allow the proposed solution to be reasonably resistant 
to scratching, marring, breaking, shattering, as well as to attempted 
thefts, and capable of being effectively cleaned with household cleaning 
items. 
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• The type of currency acceptor/stacker utilized by the solution, the anti
theft and anti-fraud features of the acceptor/stacker, and the 
denominations of bills accepted by the proposed solution; 

• The capability of the machines proposed to have a unique serial number 
and provide for data analytics and reporting as designated by the 
Lottery. Vendor shall describe the types of reporting that can be 
generated by the proposed solution. 

• Vendor shall ensure that any solution or kiosk proposed complies in all 
respects with applicable federal, state, and local laws, rules, regulations 
and policies, including but not limited to the Americans with Disabilities 
Act, the Iowa Civil Rights Act, and Iowa Code Chapter 99G. 

To the extent that Vendors provide multiple different versions of kiosks, Vendors are 
encouraged to provide specifications and pricing for each version submitted. 

3.2.4 Additional Retailer Game Support Items 
RESPONSE NOTE: Full 

The Lottery may consider certain other items such as Lottery System/Retailer POS 
system integrated applications, etc., that enhance customer awareness and facilitate 
sales. Offered Options may be submitted. 

3.2.5 Retailer Terminal Security 
RESPONSE NOTE: Full 

Retailer terminals must exhibit a high degree of security as a device in a location with 
public access. The local operating system and applications must be "hardened" so that 
they cannot be co-opted for other usage besides Lottery operations. 

The Vendor must describe the following and all other applicable security features for all 
proposed retailer terminal types. 

1. Embedded Operating System Security. For retailer terminals utilizing embedded 
operating systems, the Proposal must provide information regarding the security 
of this component including but not limited to operating system hardening 
processes, when and how patches are applied to address critical security 
vulnerabilities and identification of other software or controls utilized to protect the 
device. 

2. Secure Transmissions. All data communications from the retailer terminal devices 
to the central gaming host systems must be encrypted. Protected information 
includes but is not limited to plays, validations, security codes, reports, and 
downloaded software. Commercially available encryption mechanisms are 
required and must be approved by the Lottery and any multi-jurisdictional 
associations of which the Lottery may be a member. 
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3. Compliance with Security Requirements. Terminal communications must be 
compliant with all security requirements related to encryption and hardware 
authentication accepted as operating principles by the Lottery or promulgated by 
Lottery Association or multi-jurisdictional organization of which the Lottery may be 
a member. 

4. Protection against Unauthorized Access or Service Disruption. The Successful 
Vendor will ensure that terminal operating systems are not vulnerable to 
unauthorized access. The Proposal must specify the methods by which these 
systems will be protected. 

5. Other Terminal Security Controls. The Proposal must provide additional 
information on any other terminal security components and controls that will be 
implemented including host-based intrusion protection, terminal log management, 
etc. The acceptability of all terminal security controls will be subject to Lottery 
approval. 

6. Vendor shall ensure the randomness of quick pick/easy pick selections generated 
by the terminal. 

3.3 Communications Networks 
RESPONSE NOTE: Full 

The Successful Vendor must propose a design for a communications network to serve 
the Lottery. Under the Contract, the Successful Vendor is responsible for seeing that the 
design is implemented and operated in compliance with RFP specifications, including the 
responsibility for network management. The Vendor shall demonstrate how its proposed 
communications network will fit the business needs of the Iowa Lottery. 

3.3.1 Network Design and Implementation 
RESPONSE NOTE: Full 

The Successful Vendor is provided wide latitude as to the topology and technologies 
proposed for the network. However, if multiple technologies are employed in the design 
the Vendor's Proposal must make clear the distribution of different technologies across 
the retailer population. All Vendor-provided configuration items (that is, those not within 
a carrier "cloud") must be identified by manufacturer and model number. 

At a minimum, the Vendor must identify the types of communications technologies to be 
utilized. For each technology type, Vendor shall provide the utilization percentage rate 
and explain how the technologies will be configured to operate in both urban and rural 
terminal locations. Vendors must also respond to these specific questions: 

1) In the event DSL is utilized: 
a) Is it public or private? 

2) In the event VSAT is utilized: 
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a) What size dish is proposed? 
b) Will it be covered? 
c) What installation options are available (e.g., roof mount, pole mount) 
d) What number of satellites and Earth stations are proposed? 

3) In the event radio is utilized: 
a) How do you assure that the terminal is not moved from the approved 

location? 

4) In the event cellular is utilized: 
a) How do you assure that the terminal is not moved from the approved 

location? 

5) In the event other communication types are utilized: 
a) Specify details 

The Vendor must state the circuit speed for the proposed terminal. The Vendor must state 
if the speed will be different for the various communication solutions that may be 
deployed. The types of networks on which the proposed terminals previously have been 
deployed must be indicated. 

The design must cover at a minimum the following network nodes, however, additional 
connections relevant to the network's topology and purpose may be employed as befits 
the design and Lottery business requirements: 

1. Retailer Network. The design must provide end-to-end connectivity for retailer 
terminals to the data centers. Since transactions must be processed at both data 
centers, there must be links between retailers and both the primary and backup 
data centers and the network design must facilitate immediate switching between 
sites. 

2. Inter-Site Connections. Since transactions must be logged at both data centers 
on a real-time basis to keep the sites synchronized, the Vendor must provide inter
site links for game control and data flow. 

3. Games Management Network. The design must also accommodate other 
connections for games administration by the Successful Vendor and by the Lottery. 
This includes connections from the primary and backup data centers to the Lottery 
Headquarters for management terminals and to the primary and secondary ICS. 
The proposed design will include the provision and programming of all security 
appliances necessary to protect the Lottery network from unauthorized access. 

4. Lottery Back Office System Connectivity. The Lottery operates a back office 
system, which requires one or more interfaces to the Successful Vendor's System 
for its adhoc database server, check writing applications, and other systems. 
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5. Administrative Connectivity. The Lottery currently has a claim center at its Clive 
headquarters/regional office and its four (4) outlying regional offices. The Lottery 
also has a remote warehouse facility. The Successful Vendor will be responsible 
for working with the Lottery and the Iowa Communications Network to ensure 
connectivity of the Games Management Network to the Lottery offices and 
warehouse through connections to both data centers and all systems for winner 
cashing, games monitoring and management functions. Vendor shall bear the 
responsibility of ensuring that any necessary hardware switches, routers are 
properly maintained and patched. 

6. Data Center Local Area Networks. Within the data centers there will be multiple 
LAN connections dependent upon the Successful Vendor's configuration. 

7. Retailer In-Store Installation. Should the Successful Vendor employ a 
communications carrier whose demarcation at the retailer premises is not near the 
retailer's prescribed location for the Lottery terminal, it is the Successful Vendor's 
responsibility to provide the inside wiring or other communications mechanism to 
reach the terminal. This connection must be maintained if the retailer adjusts the 
in-store design. The vendor must describe the standards for wiring the in-store 
terminal and peripherals. 

3.3.2 Network Design Features 
RESPONSE NOTE: Full 

Communications facilities must be designed with performance, monitoring, redundancy, 
diversity, and security features to reduce the possibility that a disruption could impact the 
network and the Gaming System. 

1. Fault Tolerance. The Proposal must contain an analysis of the proposed 
configuration with regard to single points of failure and major points of failure that 
could afflict a significant proportion of the network. (For example third-party 
network backhauls, trunk circuits, cellular networks, satellites, or satellite ground 
stations.) The Network is required to exhibit redundancy and diversity that virtually 
eliminates single systemic failures removing service from more than forty percent 
(40%) of the total network. 

2. Fault notification. The host processor, front-end processor, retailer terminal, and/or 
diagnostic equipment must be able to notify the network monitor or System monitor 
of significant transmission failures or outages as soon as possible after 
occurrence. 

3. Secure External Transmissions. All data communications external to secured 
facilities must be encrypted. All data must be encrypted from point of transmission 
to point of receipt, including any data transmitted directly from the gaming central 
systems to the remote backup system, to Lottery regional offices and other remote 
locations. Protected information includes but is not limited to plays, validations, 
security codes, reports, and downloaded software. Commercially available 
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encryption mechanisms are acceptable if approved by any multi-jurisdictional 
associations of which the Lottery may be a member, and if approved by the Lottery. 

4. Incomplete Transaction Protocol. On incomplete or unresolved transactions 
between the host systems and the retailer terminals, there must be mechanisms 
for reconciliation. These may include retries, logging for reporting, and error 
messages to the retailer, System operators, and Lottery. Describe this procedure. 

5. Non-Responding or Failing Terminals. If the central system finds a terminal that is 
not responding within a set number of re-tries or within a reasonable time window, 
the terminal shall be logged as not responding. The System shall make allowance 
for servicing of all other terminals on the network between re-tries of the terminal 
not responding. Failing terminals shall not preclude communication with other 
terminals. Non-responding/failing terminals shall be apparent to a network 
monitoring application. The Vendor should describe how the network monitoring 
application will notify the Vendor and the Lottery of alarm, error, and/or other 
Lottery defined events. 

6. Communications Outages. In the event of a communications disruption between 
central and any terminal, the System shall continue to attempt to service the 
terminal until the problem is resolved or the System is shut down for end-of-day 
processing. 

7. Commercially Available Communications Protocols. To enhance the "open 
systems" aspect of the System to introducing changes and improvements, it is 
required that communications protocols below the applications layer be widely 
used, commercially available protocols, not Vendor-proprietary. 

8. Connection to Systems and Networks Not Dedicated/Private. Any connection 
made between the System that processes games transactions, and any other 
systems or networks that are not private and/or dedicated to Iowa gaming 
transaction processing (such as the Lottery administrative system and the 
Successful Vendor's administrative support system and development/QA system), 
must be effected through devices that detect and block or filter out unnecessary 
and unauthorized traffic and must be approved by the Lottery prior to 
implementation. Traffic must be supported only from authorized nodes. Software 
transfers must be secured. The Vendor must describe how the System will ensure 
that any such connections do not create vulnerability to unauthorized access, 
malware, denial of service attacks, and similar security threats. 

9. Network Device Access. All systems and users requiring access (for any purpose) 
to the network devices utilized in supporting gaming operations must be approved 
by the Lottery. Network devices must support controls and procedures that allow 
the Lottery to audit related network device access. 

10. Principle of Least Privilege. All networks related to gaming operations must be 
designed with this principle in mind. Network access controls must be utilized to 
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allow only the required network services needed by specific hosts or networks to 
be routed. 

11. Mitigation of Design Limitations. The design must mitigate the limitations of the 
proposed communications technologies. For each retailer network technology 
identified in response to this Proposal, the Vendor must identify its known 
limitations and how they will be addressed, including but not limited to unavailability 
of service in certain areas; radio interference; adverse weather; variability in 
latency or bandwidth; failure of retailer clusters; carrier SLA that involves long 
response/repair times; and/or long provisioning times. 

12. Bandwidth. The network bandwidth must be adequate to support game play at high 
transaction rates plus rapid software and data downloads. 

For each technology proposed the Vendor must note the nominal bandwidth to 
and from the retailer and/or player in the case of iGaming, and the aggregate 
bandwidth through network paths shared by multiple retailers and/or players in the 
case of iGaming. If bandwidth is shared with other Vendor clients then the Proposal 
must describe whether any portion of the bandwidth is reserved or guaranteed for 
the Iowa Lottery and identify the bandwidth/subscriber ratio defining the average 
allocation of bandwidth to a terminal. If flash video or streaming video is proposed 
the Vendor must describe the bandwidth limitations and steps taken to ensure that 
system operations/terminal functionality are not degraded. 

13.Approval for Installation. If the Vendor's design calls for installations that must be 
approved by or negotiated with third parties, such as landlords, municipalities or 
other jurisdictions, property owners, or governmental agencies, the Vendor is 
responsible for implementation, and must cite the expected process, including how 
the Vendor shall carry it out. 

14. Single Point of Failure Analysis. Annually, as part of the Network Reporting 
Requirements, the Successful Vendor will create and provide a "Single Point of 
Failure Analysis" report on the various segments of the Communications Network 
that would cause an entire network or sub-network outage. Analysis of each of 
these segments will be reported back to the Iowa Lottery with recommendations 
on any modification that may be necessary as well as a timeline to implement the 
recommendations. The Proposal must provide additional information on the 
network security components and controls that will be implemented for the System 
LANs and the proposed WAN connections including firewall and Intrusion 
Detection System protection, network access controls, network device hardening, 
login and password controls, network device log management, etc. The 
acceptability of all network security controls will be subject to Lottery approval. 

3.3.3 Network Administration Services 
RESPONSE NOTE: Full 
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The Successful Vendor will be responsible for network management. Network 
administrative services must include: 

1. Provisioning. Under the contract the Lottery will identify new retailer locations 
along with any moves or removals. After the order is placed, further monitoring and 
install/de-install actions shall be performed or supervised by the Successful 
Vendor. 

2. Configuration Management. Configuration changes and asset records must be 
managed. This includes an inventory of Lottery network resources and their 
operating parameters. The Vendor must provide change management control 
procedures and online storage of network component configuration files. 

3. Carrier Interface. The Successful Vendor must interface with the communications 
carriers, the retailers, and the Lottery to schedule installs, correct problems and 
improve service delivery. The Successful Vendor will be responsible for working 
communications problems to resolution through the common carriers/external 
suppliers, and shall describe this conflict resolution process including any 
escalation procedures. 

3.3.4 Network Monitoring and Fault Resolution 
RESPONSE NOTE: Full 

The Successful Vendor must diligently and constantly monitor the network, detect current 
operating characteristics, and detect faults and take action to remediate them. Vendor 
shall describe its capability to perform network monitoring, recording, and analysis. At a 
minimum, Vendor shall outline its ability to conduct the following functions: 

1. Network Monitoring System. Communications test and monitor capability must be 
available at both the primary and remote data center sites. Network monitoring 
tools must be able to interface and analyze protocols, view transaction data for 
analysis, and create visual and/or audible alarms to provide warning of problems. 
The capability must be included to determine whether failure has occurred in the 
equipment at the central or remote sites, within the wide area communications 
network, or at the retailer terminal level. Other network connections may be 
relevant depending on the Successful Vendor's proposed design. The Successful 
Vendor should describe in detail the network monitoring tools and features that will 
be available to the Lottery for the day-to-day oversight and monitoring of the 
Successful Vendor's communications network and system. Vendor shall also 
describe the Vendor's capability, if any, to provide the Lottery with an application 
or system providing for automated alarm notifications. 

2. Network Event Recording. Communications test and monitor equipment must 
have recording and recall/reporting capability. The standards for the types of 
events recorded and the period of retention will be developed jointly with the 
Lottery. 
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3. Network Monitoring Protocols. It is required that network monitoring tools, and the 
networked devices provided by the Successful Vendor, employ a standard protocol 
to facilitate monitoring all along the communications path, and to extend this 
capability to new network devices readily should they be introduced. 

4 . Communications Expertise. Communications technicians trained in the use of test 
and monitor equipment must be present at the active (retailer terminal-serving) 
system site whenever the Lottery Gaming System is operational and whenever the 
Lottery requests such support for test purposes. 

5. Hotline Monitoring of Retailer Network. Hotline equipment must have a display of 
terminal status allowing the hotline operator to see if a terminal is down, if a retailer 
is signed on or not, and other relevant diagnostic information. 

6. Lottery-Initiated Network Monitoring. The Iowa Lottery itself must be able to 
monitor the network using a management workstation software application, or with 
specialized workstation(s) as supplied by the Successful Vendor. As well as having 
status information available to the Lottery, the Lottery must receive reports or 
displays from the Successful Vendor that would indicate attempts at unauthorized 
access to or manipulation of the System's components or settings. 

7. Service Level Agreement. The Successful Vendor must propose a Service Level 
Agreement for retailer network service. Network availability from the retailer's 
perspective, as measured on a monthly basis, must be a minimum of 99.7% of 
system operation hours. The Service Level Agreement may commit to a higher 
level of monthly availability. If the Proposal commits to a higher level of network 
availability, the Successful Vendor will receive the benefit of an increased technical 
score but will be held to that standard for the corresponding liquidated damages. 
See RFP Section 2.26 for liquidated damages as a result of Communications 
network outages. 

3.3.5 Network Conversion 
RESPONSE NOTE: Full 

The Successful Vendor is expected to provide a dedicated network conversion team for 
the purpose of coordinating and implementing the migration of Lottery retailers from the 
existing network to the new. This team will handle all aspects of the migration, including 
all interactions between the Lottery retailers, property owners and utility company/service 
providers. 

The Successful Vendor will be required to provide and install all communication 
equipment and other accessories necessary to connect the communication equipment at 
each retail location to the central system. 
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3.3.6 Sales Force Field Automation System 
RESPONSE NOTE: Full 

As a Required Option, included in the base price, the Proposal shall contain an mobile 
and desktop accessible system, hosted by the Vendor, for the DSR group and designated 
Lottery staff to access in-house or third party sales force automation tools (RFP Section 
3.4.13) that shall be housed on the server described in: (RFP Section 3.4.9. The interface 
must have the same security specification as the secure connections given in RFP 
Section 3.1.1. The Successful Vendor will be responsible for the hardware and software 
support of the proposed system. 

3.4 Software Controls and Data Management 

3.4.1 Gaming Software Security, Control Features and Functions 
RESPONSE NOTE: Full 

In addition to selling and cashing tickets, the System must provide particular features and 
functions to meet requirements for secure and efficient operation. Vendor shall fully 
describe how its proposed solution provides necessary gaming software security, 
outlining any key control features and functions. At a minimum, Vendor must articulate 
how its solution satisfies the following requirements: 

1. Logging. All game processing activities are to be recorded immediately on 
electronic media on multiple hosts. Such game processing activities at a minimum 
include sales, cancels, cashes, validation attempts and other play-related 
transactions, any other retailer terminal commands, error conditions, operating 
system entries, job console entries, and any changes using the games 
management applications. 

Requirements include, but are not limited to: 

1) The gaming system back-up, recovery and redundancy features can be 
supported, using log files for re-processing, if necessary. 

2) The gaming system - including outages and recovery events - can be audited 
and checked for appropriate usage and freedom from error. There must be a 
strict relationship between tickets printed, tickets registered in the log files, and 
ticket transactions forwarded to the ICS. 

3) Authorized Lottery personnel shall be able to research transactions and 
operations when required. The transaction log will include detailed records of 
sales, validations, canceled Lotto tickets, rejected validation inquiries, terminal 
outages, login information, type of play (e.g., quick pick or play slip), and 
system events. Reports on transaction log entries must allow standard queries 
and sorts. It is preferred that research into transactions up to one (1) year old 
not require the loading of archived physical media. 
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4) The transaction logging process includes periodic checkpoints including 
significant counts and amounts totals for all games. 

5) The Lottery requires a near real-time feed of the transactions to the Internal 
Control System. The near-real time feed shall include periodic checkpoints to 
ensure that the ICS file is complete at that time. In addition, the Successful 
Vendor must be able to provide audit files to the Lottery within five (5) minutes 
following the close of sales for any game, and prior to the drawing for that game. 
A final audit file for the day must be available to the Lottery immediately after 
close of the Lottery Gaming System each day. The ICS solution shall be 
compliant with MUSL Rule 2 and Confidential Standard. 

6) The Successful Vendor will provide the Lottery with any software necessary to 
interpret or decrypt any proprietary or unique ICS (audit) record formats, 
resulting in ASCII and/or EBCDIC text and in a format/structure that is approved 
by the Lottery. 

2. Unique Transaction Number. The serial number assignment method used by the 
Successful Vendor must account for the fact that transactions resulting from 
unclaimed winners, from subscription sales, and possible other causes may reside 
for extended periods in the System. It is required that the ticket serial numbers be 
unique over the term of the Contract. 

3. Transactions Protected. The System must ensure that transactions cannot be 
tampered with, including but not limited to the log files and validation files. The 
Proposal shall evidence the Vendor's methods and procedures that prevent 
tampering with the System. The Lottery reserves the right to review any and/or all 
System narratives, source program listings and operational procedures to ensure 
data and System integrity. 

4. Tickets Not Duplicated. Tickets must not be able to be duplicated on terminal or 
kiosk equipment nor on personal electronic devices. 

5. Liability Levels. The Lottery shall be alerted immediately when sales of a number 
in a fixed payout game reach a warning level, and then reach a specified liability 
level set by the Lottery. The System, through a games management application, 
must provide a payoff figure and a payoff liability, whenever requested by the 
Lottery. The System shall automatically suspend sales of any number when the 
liability limit is reached, although the Lottery shall have the ability to override the 
suspension. 

6. Operator Console Records. All operator commands executed by the System and 
any System warnings or problem messages shall be placed on a non-volatile 
medium (for example, on a write-once medium). This log must be provided on 
digital media or as an electronically transmitted file to the Lottery, which the Lottery 
may at its option process and review for auditing purposes. 
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7. Retailer Spoofing. The System must ensure integrity wherein no action, either 
operational or by tampering, can permit duplicate or unauthorized terminal 
addresses to be established. In all cases, authorized terminal identification must 
be ensured. 

8. One-Time Cashing. A winning ticket, whether physical or electronic, must not be 
able to be cashed more than once. 

9. Software Checksums. Checksums are required for executable programs on the 
gaming host systems, front-end processors, network equipment, administrative 
systems, and retailer terminals for auditing purposes. This requirement applies 
also to the development and quality assurance systems. Checksum information 
will be provided to the Lottery upon request. The Successful Vendor must maintain 
control of software distribution such that systems and terminals are not able, 
inadvertently, to run inappropriate versions of the software. 

10. Transaction Storage Redundancy. Every transaction of the terminals must be 
received in at least three (3) systems before authorization to print a ticket, including 
the gaming transaction system handling the transaction, a local backup transaction 
system capable of recovering for a failure of the system processing the transaction, 
and a remote backup transaction processing system. In the event of a system 
failure, every transaction must be recorded on at least two (2) systems. 

11. Game Monitoring. Real-time monitoring of gaming transaction traffic and system 
utilization must be provided for use by both the Vendor and the Lottery. The 
Successful Vendor must maintain these tools to correspond with the latest gaming 
system changes and with industry-available improvements. The Lottery shall 
receive immediate notification of abnormal System operations and their causes, 
such as validation problems, communication difficulties, computer downtime, etc. 

12. Transaction Simulation. A transaction simulator program is required to generate 
all types of terminal and System transactions in optional percentages for use in 
testing software quality and performance. The program must accommodate 
simulated Scratch ticket validations against a validation file as part of the 
transaction mix. The program must allow manually entered transactions, including 
Scratch ticket transactions, to mix with the program-generated transactions. 

13. Secure On-Site and Off-Site Storage. The Vendor must provide for secure on-site 
and off-site storage of critical files, software, and back-up data, subject to approval 
of the Lottery. Stored materials retention shall follow a schedule negotiated with 
the Lottery. Media stored in archives must be checked and/or exercised 
periodically to ensure their physical integrity. At the Lottery's direction, the 
Successful Vendor may be directed to restore a backup file to a test system to 
ensure viability. 

14. Valid Backups of Files. The Successful Vendor must use operational practices 
through report balancing and reconciliation to ensure that current data files and 
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archived backup copies are valid. This is particularly important for validation files 
and future plays files where recovery by reprocessing large volumes of aged 
transactions may be impractical. 

15. Configuration Management. The Successful Vendor shall operate under a defined 
procedure for changes to documentation, procedures, specifications, program 
source and object code, and other major System components. Strict performance 
according to principles of configuration management is required: 

1) System components shall have version or release numbers, or model and 
serial numbers. 

2) Components shall be traceable, identifying the history, use, and location of a 
component. 

3) The System must provide reports showing when and by whom a change was 
made and must avoid multiple update conflicts. 

4) The System shall have the capability to produce a configuration status report 
or listing. 

5) The Successful Vendor shall ensure through procedural and System controls 
that only approved changes, on an approved schedule, can be made. 

6) The retailer terminal software version number should be identifiable by some 
means on the retailer terminal (displayed at sign-on or retrievable). The gaming 
system should have a means of determining that all terminals and kiosks are 
running the correct software version. Any terminals or kiosks found that do not 
have the correct software should either receive an automatic download of the 
correct software (preferably) or be identified so that a field representative can 
investigate and correct immediately. 

Reports and/or displays shall be available to the Lottery to review configuration 
management activities. 

16.Software Quality Assurances and Acceptance Testing. The Successful Vendor 
shall perform quality assurance practices for software enhancements and 
corrections. This QA program shall be complemented by the Lottery's acceptance 
testing program using the testing terminals and systems described earlier in this 
RFP. 

1) The testing environment must be capable of providing production-type reports 
including management reports and terminal reports , and the capability to 
research and report transaction history. 

2) All software changes must be accompanied by release notes that characterize 
the planned changes and the software changes shall be incorporated into a 
completely defined release package. The release notes shall include, but not 
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be limited to, version numbers, files affected, change request identifiers, and 
change descriptions. 

17. Dynamic Pools. For all matrix-type games, the Successful Vendor must maintain 
dynamic pools for the current draw, and dollar summaries for all plays for all future 
draws on sale. The Successful Vendor must also maintain dynamic pools for the 
current draw and future draws for the numbers-type games. The total dollars 
played by game by play type must be maintained for all future draws. The current 
day's pools must include all current day's sales as well as advance day sales for 
that draw. 

18. Ticket Stock Tracking. Ticket stock is delivered to retailers in cartons having a bill 
of lading. Each roll inside shall have a unique bar code allowing the ticket stock to 
be received at the retailer terminal. Ticket stock tracking shall permit returns, re
issues, and destruction of stock, as appropriate, by authorized users. Ticket stock 
activity reports will be required to track erroneous ticket stock activity. The ticket 
stock tracking information shall be delivered from the ticket stock printer directly to 
Lottery Security, using a method of secure electronic delivery as prescribed by the 
Lottery. The Successful Vendor's technician, by virtue of delivering ticket stock as 
a consumable, will be permitted to know the carton numbers, but not the contained 
roll numbers. The Successful Vendor must provide any hardware and software 
necessary to store, maintain, inquire of, or interpret this information. There must 
be a backup for this capability at the remote backup data center. 

19. Dual Security System. The retailer terminal must generate a unique number, aside 
from the System-logged transaction serial number, that can be used to link winning 
tickets to selling terminals. This "dual security" approach must be acceptable to all 
multi-jurisdictional associations of which the Lottery is a part or becomes a part. 
This application must be under the physical and operational control of Lottery 
Security. The Successful Vendor must provide any hardware and software 
necessary for the Lottery to decrypt dual security numbers. The methodology must 
avoid retailers having to save sign-on slips or other materials, and must preclude 
Successful Vendor staff from decrypting the dual security number. The use of an 
encrypted control number is required. 

Vendor must include on all multi-jurisdictional tickets Encrypted Control Number 
(ECN) functionality meeting current MUSL requirements. Vendor will update ECN 
functionality to keep up with current technology as described in the most current 
MUSL rules within 180 days of any rule change. 

Vendor shall describe its capability to provide dual security in the provision of 
iGaming or electronic tickets. 

20.Anomalous Condition Reporting. The System must be capable of displaying and 
reporting anomalous conditions that may indicate operational problems or 
attempts at fraud. This capability must include, but is not limited to, the capability 
to report a terminal with anomalous and excessive transactions (such as sales, 
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cancels, and log-in attempts), attempted cashes of stolen tickets, unusual console 
log entries, unusual transaction journal entries, and systemic events such as no 
sales for a game scheduled to be operational. The Successful Vendor must 
provide a printer installed at the Lottery to provide a record of these events or 
provide the information via secure electronic delivery. 

21. Incomplete Transaction Protocol. On incomplete or unresolved transactions 
between the host systems and the retailer terminals, there must be mechanisms 
for reconciliation. These may include retries, logging for reporting, and error 
messages to the retailer, System operators, and Lottery. 

22. Non-Responding or Failing Terminals. If the central system finds a terminal that is 
not responding within a set number of re-tries or within a reasonable time window, 
the terminal shall be logged as not responding. The System shall make allowance 
for servicing of all other terminals on the network between re-tries of the terminal 
not responding. Failing terminals shall not preclude communication with other 
terminals. Non-responding/failing terminals shall be apparent to a network 
monitoring application. 

23. Communications Outages. In the event of a communications disruption between 
the central system and any terminal, the System shall continue to attempt to 
service the terminal until the problem is resolved or the System is shut down for 
end-of-day processing. 

24. Scratch/Pull-tab/lnstaPlay Ticket Information Protection. Scratch/Pull-
tab/lnstaPlay ticket information and validation data must be protected from 
unauthorized access during the period beginning with ticket manufacturing, 
through the period where tickets are being distributed, sold and validated, and 
ending when the game is no longer on the System. The Lottery determines when 
the game is no longer on the System, which is typically three (3) years after the 
validation period ends. 

25. Validations. The System must be capable of validating winning tickets by means 
of a reader and by manual entry. 

1) The System must validate winning tickets presented within the validation 
periods as determined by the Lottery. The schedule for validation may be found 
at www.ialottery.com. 

2) In addition to the customer display, the terminal shall print a receipt that 
confirms the result of any validation attempt of a Lotto, Scratch, or lnstaPlay 
ticket. The prize amount for all tickets presented for cashing or checking must 
appear on the customer display and the terminal must print two (2) receipts for 
winning tickets and one (1) for non-winning tickets. The receipts will contain 
verbiage approved by the Lottery. The validation ticket transaction as logged 
on the System must be referenced to the original sell transaction. The exact 
specifications will be established during implementation. 
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3) The Lottery expects retailers to pay winning tickets valued equal to or less than 
six hundred dollars ($600). A Lotto ticket may incorporate multiple plays under 
a single serial number, and win multiple prizes. Multiple winners on the same 
ticket still observe the six hundred dollar ($600) rule. This threshold should be 
parameter-driven and capable of being changed easily, by authorized users, 
without the need for extensive full regression testing of the entire system. 

4) When cashing a multiple draw ticket prior to the last draw on the ticket, an 
exchange ticket for the balance of the plays must be printed. The exchange 
ticket must have a distinct serial number from the original ticket but the System 
must be capable of relating the two. 

5) For Lotto games, the System must allow paid Lotto winning tickets to be 
retained for one (1) year after the winning draw date, claimed but non-validated 
Lotto winning tickets for one (1) year plus sixty (60) days after winning draw 
date, and non-validated winning lotto tickets for one (1) year plus sixty (60) 
days after the drawing. The exact specifications will be established during 
implementation (e.g. messages regarding validation status to be displayed). 

6) The System must provide the capability for the retailer to decline to cash 
validations from $100 up to and including $600. The Lottery privileged terminals 
must be capable of declining to cash any prize. 

26. The Lottery has its own check writing application that interacts with the System in 
order to pay tickets at Lottery Regional Offices and Headquarters. The Successful 
Vendor shall provide a SOAP web service API to support the claims payment 
process by developing web services matching the examples in Appendix F part 
6.g - Lottery Check Writer API. 

3.4.2 Application and Database Security 
RESPONSE NOTE: Full 

Application security controls are another critical component of the Successful Vendor's 
role in ensuring the integrity of the System. The following security requirements apply: 

1. Authentication, Authorization and Access Controls. The Proposal must clearly 
identify controls related to user authentication, authorization and access controls 
for applications (including database applications). The Vendor shall propose a 
convenient method allowing authorized users the ability to reset and manage their 
own passwords on the System. 

2. Audit Trail. All application login attempts, whether successful or not, must be 
logged. Log entries must reference identifiers such as the time, date, IP address, 
and login success status. All modifications to the System must be logged and 
protected by verification steps. The application must provide display and reporting 
tools for the Lottery to verify the events recorded in the audit trail. 
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3. Principle of Least Privilege. All applications and databases must be designed to 
support only the processes and user access required to provide the intended 
application functions. Application and database users must be granted access only 
to the application and database functions and data elements needed to perform 
their job functions. 

4. Compliance with Security Requirements. All applications must be compliant with 
any application security requirements promulgated by any association or multi
jurisdictional game organizations of which the Lottery may be a member. 

5. Protection against Application Compromise or Service Disruption. The Proposal 
must provide information on the mechanisms by the Vendor to validate developed 
code to ensure applications are not vulnerable to denial of service attacks or similar 
security threats. 

6. Other Application Security Controls. The Proposal must provide additional 
information on other application and database security controls that will be 
implemented including login and password controls (if applications are not 
directory-integrated), application and database security log management, 
database hardening procedures, etc. The acceptability of all related security 
controls will be subject to Lottery approval. 

3.4.3 Lotto Games Drawing Controls 
RESPONSE NOTE: Full 

1. Automatic Close. At a specified time before the drawing, the System shall 
automatically close a game without operator intervention. The Vendor should 
identify whether their System has the capability to manually override the automatic 
closure of a game. 

2. Transactions at Close. The System must maintain control of transactions 
underway at close time so that all transactions before the game close transaction 
apply to the forthcoming drawing and all transactions after the game close 
transaction apply to the subsequent drawing. The CGS and ICS systems need to 
share the same Network Time Protocol (NTP) servers. The CGS and ICS must 
process transaction related timestamps in the same way so that bets are matched 
to the appropriate drawing on both the CGS and ICS. This requirement applies 
regardless of whether the play in question is generated at a retailer terminal or, in 
the case of iGaming, is generated on a personal electronic device. 

3. Drawing Information. At game cut-off for any game the system must display within 
the games management application the following information for the game: 

• Time of day 

• Net game pool (sales minus cancels) 
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• Hash total of plays (including cancels) 

• Pool Status 

• Draw Identifier 

4. Manual Winning Number Entry. Dual manual entry of drawn winning numbers, 
prize and jackpot amounts must be supported. All attempts, successful or not, must 
be logged. 

5. Suspend Sales After Last Drawing. The System must provide the option to 
suspend sales of a game for the remainder of the sales day, after the last drawing 
of the day. This feature should, for example, support a game matrix change to take 
place after one day's last drawing. 

6. Closing , Drawing, and Cashing Time Window. The Lottery considers it necessary 
to minimize the time window between close of the games, drawings, and the 
capability to pay winning tickets. The System shall comply with the time window 
specifications of the current and future Lottery Lotto games for closing games, 
conducting game drawings, entry of winning numbers, and readiness to pay 
winning tickets. All game types must be addressed. The Vendor should describe 
the functionality available to change the Closing, Drawing , and Cashing time 
windows. 

7. Roll to Next Day after a Problematic Drawing. The System shall allow the Lottery 
to resume ticket sales and operations for retailers and customers for future sales 
without finalizing and declaring official a problematic drawing. 

3.4.4 Games Management Application 
RESPONSE NOTE: Full 

The Lottery requires staff access to the Successful Vendor's games management 
applications for performing functions such as configuring game settings, managing 
retailer terminals, performing retailer accounting functions, sending messages to retailer 
terminals and tickets and accessing management, sales, and retailer reports. The Vendor 
shall describe its ability to provide Lottery staff access to game management applications 
for the performance of necessary functions. At a minimum, Vendor shall articulate how 
its solution satisfies the following requirements: 

3.4.4.1 Games Management Application Access 
RESPONSE NOTE: Full 

Access to the games management application will be from various locations including 
workstations on the internal LANs at the Lottery Headquarters and remote Lottery offices , 
subject to prior written approval by the Lottery. In addition, certain functions may be 
performed by staff with remote access subject to prior written approval by the Lottery. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
110 



Lottery workstations will be configured as needed with any required software for 
accessing the games management application provided by the Successful Vendor 
subject to prior approval by the Lottery. The Lottery requires that the games management 
application be web browser-based, compatible with industry leading web browsers such 
as Chrome or Firefox that do not require the installation of any additional client software. 

The number of users requiring access to the games management application will be 
determined by the Lottery. Currently, approximately sixty (60) users are registered for 
access to Lottery systems, with varying authorizations. The Lottery estimates that at any 
one time there are fewer than thirty-five (35) concurrent users on the Lottery Systems. 

3.4.4.2 Games Management Application Features and Capabilities 
RESPONSE NOTE: Full 

The System shall provide a range of features and capabilities that taken together 
accomplish all tasks to manage and control the Lotto, lnstaPlay, Scratch and Pull-tab 
games, plus mobile and iGaming (as applicable). The features and capabilities include, 
but are not limited to, the following list and will be available to both Successful Vendor 
and Lottery authorized personnel. 

1) Management Reports. The games management application must be capable of 
producing at a minimum Lotto, lnstaPlay and off-line management reports similar 
to those found in Appendix D. In order to satisfy this requirement, Vendor must 
design a capability for the Lottery to manually run reports upon demand. In 
addition, Vendor must describe its ability to supply the Lottery with an option to 
schedule automated reports through the application. 

2) Retailer Terminal Management. Vendor shall describe the capability of the 
authorized games management application users to enable and/or disable any 
retailer terminal, partially or fully. The Vendor shall describe all of the 
parameters/features that the games management application has to allow the 
enable and/or disable of any retailer terminal, partially or fully. Actions taken 
toward retailer management must be effective immediately and must create an 
audit trail of the changes made, the date of the change, and the user who made 
the change to a retailer terminal record. 

3) Retailer Disablement Codes. The games management application must support a 
coding scheme for differentiating various retailer "disabling" reasons. For example, 
if a retailer is disabled for a collection-related problem, for EFT sweeps, and for a 
disciplinary problem, this multiple-cause disabling must be recorded in the retailer 
record and clearly displayed upon inquiry. The coding scheme must be able to 
accommodate up to twenty (20) total disablement conditions with up to five (5) 
concurrently. The application must be capable of reporting a retailer's history of 
disablement conditions. 

4) Dual Entry. The application must provide the capability to enter critical data such 
as Lotto game winning number entry through two (2) different application user 
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sessions, one of which is from the Vendor and the other from the Lottery, whose 
results are verified to be the same before allowing the process to continue. All 
attempts, whether successful or not, must be logged. 

5) Game Control. The games management application must support the capability 
(for an authorized user) to shut off and resume sales and validations on each game 
independently. 

6) Message Groups. The games management application must support the capability 
(for an authorized user and subject to prior Lottery approval) to send messages to 
retailers or DSRs, a specific retailer or DSR, or to any group of retailers or DSRs 
such as, but not limited to, all retailers or DSRs, retailers or DSRs in a sales region 
or retailers in the same county, zip code, business type, corporate account, 
terminal type/functionality (including attached peripherals), or sales level in one 
single transmission. In addition to game messages, the Lottery also utilizes this 
functionality to send messages such as "Amber Alerts" to all retailer terminals. The 
Proposal shall describe how the application allows retailer groups to be designated 
for message distribution. Additionally, the Proposal shall describe how the 
application will keep retailer and DSR messages separated from view by the other. 

7) Message Size. The Vendor shall provide the Lottery with the ability to relay Retailer 
and DSR informational messages. The Vendor shall identify the capacity of the 
messages supported by the system proposed in this RFP. At a minimum, the 
Vendor must be able to support a message of up to one thousand twenty-four 
(1,024) characters. 

8) Immediate, Deferrable, and Automated Messages. The games management 
application must support the capability (for an authorized user) to define any 
retailer message as immediate or deferrable. Immediate messages must be 
displayed by the retailer terminal right away. For a deferrable message, the retailer 
terminal is notified to take a specified message within a certain time, but the 
message can be taken by the retailer when it is more suitable to player traffic. The 
games management system must support the functionality to issue automated 
terminal messages as the result of events specified by the Lottery. 

9) Player Display Messages. The games management application must support the 
capability (for an authorized user) to create and send video, graphics and 
messages to the player display units associated with the retailer terminals and to 
the groups identified in RFP Section 3.4.4.2, item 6. 

10)Ticket Messaging. The games management application must support the 
capability (for an authorized user) to create and send messages to be printed in 
"banner" spaces on the tickets. These messages would be triggered by situation, 
for example by the game, bet type, or price point. One application will be a unique, 
by game, marketing message to display on tickets so that a ticket (e.g., Powerball, 
etc.) could display a unique message. The Lottery may also utilize this functionality 
to send messages such as "Amber Alerts" for printing on tickets. 
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11)Game Monitoring. Authorized games management application users must have 
the capability to observe real-time statistics on the operation of the System by 
game, retailer, or group of retailers. (For example, up-to-date statistics on sales by 
game, by calendar day or draw.) 

12)Sales and Transaction Research and Reporting. The Lottery requires the capability 
for authorized games management application users to request, process, and print 
portions of the gaming System's sales history and transaction history. At least 
thirty-five (35) days of transaction detail must be on line. 

13)Retailer Reports. The System must be capable of automatically printing retailer 
statements on a Lottery regional office printer. The games management 
application must be able to generate reports in the same formatting as the retailer 
terminal reports to allow Lottery staff to review results with retailers. 

3.4.4.3 Data Warehouse 
RESPONSE NOTE: Full 

The Lottery requires a data warehouse solution that will allow its users to access the data 
needed to produce custom reports and datasets and to transfer the data directly to other 
applications for operational and analytical purposes. 

The data warehouse will contain a subset of the data from the games management 
application but in a non-normalized form optimized for querying. At a minimum, the data 
warehouse must contain the data described in Appendix K. As the Lottery's business 
needs continue to evolve, the Successful Vendor must be able to add new datasets and 
tables to the data warehouse as required by the Lottery. 

The data contained within the data warehouse must be updated on the schedule set by 
the Lottery. Vendor shall describe the capability of its solution to make updates, including 
how many times per day the solution can provide updated data. The Vendor shall describe 
which platform will be used for the data warehouse solution. The Lottery strongly prefers 
this solution to be based on Microsoft SQL Server. 

It must be possible to access the data contained within the data warehouse by using API 
(including, but not limited to, an ODBC connection) and a direct SQL query. The Vendor 
may propose a query and reporting tool to be used with the data warehouse that will allow 
the end-user to build reports by defining the reporting parameters with in the tool's user 
interface and to produce the output in a number of commonly used file formats such as 
PDF, XML, and CSV. 

The Successful Vendor shall describe the Vendor's ability to provide technical support 
and ongoing development of the data warehouse and any related tools and the vendor's 
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ability to protect the system while hosting the data warehouse on the Lottery's internal 
network. 

3.4.5 Support of Scratch Ticket Transactions at Retailers 
RESPONSE NOTE: Full 

The Lottery is seeking a system that will support Scratch ticket distribution, validation, 
accounting and reporting. The Lottery has been utilizing a courier delivery supplemented 
by trunk-stock delivery method for the distribution of Scratch tickets. The new System 
must allow for scratch tickets to be delivered to retailers by various delivery methods. The 
System will be required to support scratch games through the retailer terminal and shall 
include but not be limited to the features and transactions noted below. 

1. Bar Codes. Many scratch ticket transactions depend on bar coded numbers for 
unique identification of tickets. The System must accommodate reading at least 
three (3) different bar code algorithms. If the Successful Vendor has input into the 
scratch ticket identifier and/or bar code encoding scheme, the identifier design and 
the algorithm must be secure against compromising the integrity of the game. The 
System must accommodate the Lottery's current bar code practices and new 
standards. 

2. Security Grid. Operations on packs and tickets will depend on a rules-based 
security grid that defines acceptable status changes. The grid's rules shall be 
developed jointly with the Lottery. 

3. DSR Transactions. The System must support retailer inventory management 
transactions and messages for DSRs. For each retailer where a DSR conducts 
pack management transactions the system must produce reports of all activity. 

4. Pack Delivery and Returns. Transactions for packs delivered directly to retailers 
from the DSR inventory or shipped to retailers via a courier service must be 
registered on the System and produce a pack activation report. Full packs may be 
returned by the retailer via the DSR and are allocable for use elsewhere, or for 
return to inventory in the warehouse. Partial pack returns may be returned by the 
retailer via the DSR and returned to the regional warehouse. Full and partial pack 
returns will produce a return ticket receipt, content subject to Lottery approval. 

5. Pack Activation. The System must have the capability to activate packs for sale, 
validation and settlement at the time of delivery from the DSR or courier service to 
the retailer and produce pack activation report of the transaction. 

6. Scratch Ticket Validation. Scratch game validation transactions at the retailer 
terminal will inquire against a validation database maintained by the Successful 
Vendor system. The System will respond with a pay/no-pay/claim, etc. transaction 
sent back to the retailer. This transaction will verify whether the ticket is a winner 
and specify the amount to be paid. The System must provide the retailer and 
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customer a receipt for each winning ticket. The System must print two (2) receipts 
for winning tickets and one (1) for non-winning tickets. The System must provide 
the capability to display different messages and perform different functions 
depending upon the prize amount or status of the ticket. During this process the 
System must confirm that the ticket is from a pack in "payable" status. Tickets sold 
by one retailer must be able to be validated by any other retailer ("cross
validation"). Accountability must apply to ranges of tickets within a pack if 
necessary, in the case of stolen packs or partially settled packs. 

7. Keyless Validation. The Vendor must describe a process for "keyless" validation, 
requiring no more than bar code reading, for any and all specified prize levels. Any 
proposed solution should address security issues relative to keyless validation. 

The Successful Vendor's system must be capable of reading the Scientific Games 
International Inc. Fail-Safe® scratch ticket validation technology currently utilized 
by the Lottery. The Vendor shall describe this capability. 

8. Settlement. The terminal must support settlement of packs that have been 
distributed to, and sold by, the retailers. Packs must be able to be manually settled, 
and the System must also support automatic settlement based on Lottery
established parameters such as the time since the pack was activated, delivered 
or the percentage of low-tier validations. The System must support multiple 
settlement techniques at the same time. Different settlement criteria can be used 
for specified retailers. 

9. Pack Activation Card. Transactions at the pack level, such as activation must be 
supported by (i) having a pack activation card, (ii) the capability to operate without 
a pack activation card, affecting activity through reading the bar code of a ticket 
from (and identifying) the pack and (iii) from a bill of lading that accompanies a 
courier shipment. 

10. Retailer Status and Reporting. The retailer must be able to obtain, through the 
terminal, an appropriate collection of reports summarizing scratch ticket status and 
transaction activity. These include, but are not limited to, the retailer's own 
inventory information by pack status, summary of validations, scratch sales and 
adjustments, game and pack number, and news messages. Retailer reports must 
indicate that they are "for information only" and "not for sale" to avoid confusion 
with tickets. The gaming system must provide to both the retailer and to the Lottery, 
combined business reports incorporating Scratch, Pull-tab, lnstaPlay and Lotto 
product results. Refer to Appendix E for descriptions of retailer terminal reports. 

3.4.6 Support of Pull-tab Ticket Transactions at Retailers 
RESPONSE NOTE: Full 

The system will be required to support Pull-tab games through all retailer terminals 
supplied by the Successful vendor. 
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Support from the Successful Vendor shall include but will not be limited to the transactions 
noted below, which generally fall into the classes of: Consignment, Activation, Returns, 
Settlement, Retailer Pack Verification, Inventory, Reports, and Terminal Setup/Controls . 
The Lottery has been utilizing a trunk delivery method for the distribution of Pull-tabs. The 
new System must allow for Pull-tabs to be delivered to retailers by various methods. 

1. Bar Codes. Pull-tab ticket transactions depend on bar coded numbers for unique 
identification of packs. The Vendor should discuss its capability for its terminal to 
read both interleaved two (2) of five (5) and PDF-417 bar codes (or other formats). 

2. Security Grid. Operations on packs and tickets will depend on a rules-based 
security grid that defines acceptable status changes. The grid's rules shall be 
developed jointly with the Lottery. 

3. DSR Transactions. The System must support retailer inventory management 
transactions and messages for DSRs. For each retailer where a DSR conducts 
pack management transactions the System must produce reports of all activity. 

4 . Pack Activation . The System must have the capability to activate packs delivered 
directly from a DSR or packs delivered by a courier service to a retailer for sale 
and produce a pack activation report of the transaction . 

5. Pack Returns. Retailers may return full and partial packs via the DSR with a 
ticket/pack return report. Full pack returns will be reassigned to the Lottery sales 
representative to be used elsewhere, or for return to inventory in the reg ional 
warehouse. Partial pack returns will be reassigned to the Lottery sales 
representative and will be returned to the regional warehouse. 

6. Retailer Pack Verification. Pack verification at retailer terminals will respond with 
"pack was sold here" or "pack was not sold here" message sent back to the retailer. 
This transaction will verify whether the pack is consigned to retailer. 

7. Settlement. The terminal must support settlement of the packs that have been 
distributed to, and sold by, the retailers. Today, packs are settled at the time they 
are consigned to the retailer. 

8. Retailer Reports. The retailer must be able to obtain, through the terminal, an 
appropriate collection of reports summarizing pull-tab transaction activity. These 
include, but are not limited to, (the retailer's own) pack status information, current 
and previous two (2) weeks pack activation reports, daily activity reports, weekly 
settlement reports and news messages. The gaming system must provide the 
retailer an integrated business report incorporating Scratch, Pull-tab, lnstaPlay and 
Lotto summaries. 

3.4. 7 Claims and Payments 
RESPONSE NOTE: Full 
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The System must provide a robust mechanism for payments to winners. Vendor shall 
describe the capability of its proposed solution to accurately, conveniently, and swiftly 
provide validations and claims processes for winning tickets. At a minimum, Vendor's 
proposed solution shall be capable of performing all of the following functions: 

1) The System must validate winning tickets presented within the validation 
periods as determined by the Lottery. The schedule for validation may be found 
at www.ialottery.com. 

2) Winning ticket amounts must appear on a customer display and the terminal 
must print both a retailer and a customer receipt that confirms the result of a 
winning Lotto, lnstaPlay or Scratch ticket. All tickets presented for cashing or 
checking must appear on the customer display and the terminal must print two 
(2) receipts for winning tickets and one (1) for non-winning tickets. The receipts 
will contain verbiage approved by the Lottery. The validation ticket transaction 
as logged on the System must be referenced to the original sell transaction. 
The exact specifications will be established during implementation. 

3) The Lottery expects retailers to pay winning tickets up to a winning amount set 
by the Lottery. A lotto ticket may incorporate one (1) or more plays under a 
single unique serial number; multiple winners on the same ticket still observe 
the winning amount parameter. 

4) When cashing a multiple draw (advance play) ticket prior to the last draw on 
the ticket, an exchange ticket for the balance of the plays must be printed. The 
exchange ticket must have a distinct serial number from the original ticket but 
the System must be capable of relating the two. The terminal display must 
show "exchange ticket being printed" or some type of similar method to inform 
the player that they are to receive an exchange ticket. 

5) Control of Validations. The System must be able to turn off cashing at the 
terminal for a specific game and specific draw. 

6) The System must be capable of validating winning tickets by means of a reader 
and by manual entry. 

3.4.8 Data Management and Reporting 
RESPONSE NOTE: Full 

1. Database Access. The Lottery requires access to Iowa gaming information 
collected by the Successful Vendor, including retailer data, sales records, terminal 
maintenance data, and daily transactions, for scheduled and ad hoc reporting. 
Queries and reports must be supported within the games management application. 

2. Sales Reporting Tool Set. The Successful Vendor must provide software tools for 
accessing, reporting on, and downloading gaming information. The Lottery's 
access to data on the active gaming systems must be read-only. For reporting and 
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inquiries, the Lottery may employ a separate copy of the data on a separate host 
from that of the active gaming systems, since the Lottery does not intend any 
negative impact on production operations or gaming response time while obtaining 
useful reports on retailers and sales. 

3. History. The System database must contain all retailer data and financial activity 
on line for the term of the Contract. 

4. Report Export. Reports generated by the System must be exportable to Excel and 
other common data formats (PDF, XML and .CSV). The Lottery requires (unless 
otherwise specified) that all reports be date-driven, capable of being sorted and 
filtered. 

The qualified system will include the ability to export data from the system in a 
modern format that allows for this data to be used in other systems. The data 
request will be specified through the use of a SQL query, API, or user interface 
that allows an authorized user to define the tables, columns, and parameters of 
the search criteria. Examples of acceptable formats include XML, XLSX, XLS and 
.CSV. 

3.4.9 System Interfaces 
RESPONSE NOTE: Full 

The System must interface with several applications in the Lottery's environment, 
including but not limited to those identified below. The structure, content, frequency 
interval, transport mechanism, and configuration of the interfaces will be defined by the 
Lottery and the Successful Vendor with final approval by the Lottery. 

1. Integrated Scratch, Pull-tab, lnstaPlay, and Lotto Information. The System must 
integrate seamlessly between Lotto, Pull-tab, lnstaPlay and Scratch game 
information when providing data for Lottery accounting and management 
applications. No data conversion and merge efforts shall be required for the files 
and reports that the Lottery receives unless otherwise agreed to and approved by 
the Lottery. 

2. Lottery requires a near real-time and read-only replicated server (a.k.a. ia-adhoc 
server), separate from the ICS, located at Lottery Headquarters. The Lottery 
requires various forms of data provisioning to feed Lottery administrative and 
gaming support systems. For some applications, a data file must be supplied of a 
specified format and frequency. Appendix F details files that may be transferred 
to/from the Lottery. 
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3. The Vendor shall provide the export from, and import into, the Gaming 
Management Application using data of various formats including: XML, XLS, 
XLSX, PDF, CSV, or other formats as designated by Lottery. The Successful 
Vendor shall be required to support this and any such industry standard projects. 

Retailer Reporting Website. All retailers, and especially corporate retailers, must 
have access to reports that display sales and other accounting data from a 
Successful Vendor-hosted website. Retailers must only be able to see their own 
account, and for authorized corporate individuals, any or all sites within the 
corporate account. The retailer website must also support announcements and 
other information useful for retailers. Microsoft Excel (XLSX) or similar, and 
Extended Markup Language (XML) must be supported from startup. Customized 
reports for corporate accounts must be available. 

The system shall provide user self-registration and password reset functionality 
that does not require Lottery intervention nor password support. 

The Lottery currently uses Gem Retailer website in order to provide this 
functionality. As a Required Option, the Vendor shall propose solutions for the 
generation and production of retailer reporting deliverables for the Lottery and shall 
include any related cost in the baseline system price. 

Lottery Sales Force Automation System. All Lottery DSRs must have access to 
retailer and route information that supports Lottery sales. In general, the Lottery 
would utilize this system to provide DSR staff with real time data in furtherance of 
sales goals. In addition, Lottery DSRs utilize this system to submit personnel 
timesheets, car reports, and obtain information on routes and delivery. 

The Lottery currently uses Gem Intelligence website in order to provide this 
functionality. As a Required Option, the Vendor shall propose solutions for the 
generation and production of sales force automation deliverables for the Lottery 
and shall include any related cost in the baseline system price. 

3.4.10 Security Information Practices and Reporting 
RESPONSE NOTE: Full 

The Successful Vendor's operational practices must include reporting and compliance 
including, but not limited to, the following to support Lottery Security operation. 

1. Retailer "fishing" reports (multiple attempts to cash scratch tickets with same 
game, pack, transaction number). 

2. Attempts to cash missing, stolen or blocked Scratch, Pull-tab, lnstaPlay and Lotto 
tickets. 
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3. Invalid pack consignments. 

4. Excessive cancels of lotto games that allow cancellations, such as Pick 3 and Pick 
4. 

5. Previously validated tickets. 

6. Investigative Information. The Successful Vendor and the System must provide 
the Lottery's Security staff various reports and displays to support investigations, 
as needed. 

7. Mis-delivered, stolen, or borrowed ticket stock. 

8. Anomaly reports such as wrong scratch ticket pin entry, not a winner and 
significant changes in scratch ticket activations. Ability for Lottery to configure 
parameters in the Games Management Application to trigger anomaly reports and 
suspicious cashing patterns. Anomaly reports related to ticket checking done 
through the Vendor-provided mobile app shall include the public IP address of the 
user device of the mobile app in section 3.4.15. 

9. Vendor will provide 24x7 messaging and call support to notify Lottery on-call 
Security personnel. 

10. Transaction Log report. 

11. The System shall send and/or print all security related reports (as designated by 
the Lottery) directly to the designated Lottery Security Personnel. 

12. The solution proposed shall allow for the delivery of SQL reports and reports 
through an interface SQL Server such as Oracle, MySQL, or Microsoft SQL Server. 

13. Option to include custom alerts and reports as needed. 

14. The exact specifications will be established during implementation. 

3.4.11 Lotto Subscription System 
RESPONSE NOTE: Full 

As an Invited Option, the Vendor may propose a Subscription System. Vendors shall 
fully describe the capabilities of any Subscription System, including a reference to other 
state lotteries which may utilize such a system. Without attempting to be exhaustive, at 
a minimum, Vendors shall describe how the proposed solution satisfies this list of 
specifications: 

1. Entries. New subscriptions and updates would be processed by completion of a 
form by a range of methods, to be determined. 
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2. Subscription Length. Subscriptions may be less than, but can extend up to twelve 
(12) months. 

3. Merging Subscription Plays. Subscriber plays would be merged with the ordinary 
game pools for determination of winners and payouts. 

4. Winner Payments. Winners would be paid automatically through the subscription 
management system. Within limits determined by the Lottery, low-tier winners may 
extend the length of the subscription, while higher winners may be paid by EFT or 
check. 

5. Renewal Notices. The system would generate renewal notices automatically for 
subscriptions that are nearing the lapse date; to begin with the next drawing after 
the original subscription expires. 

6. Subscription Account Management. The Lottery, through the games management 
application, would provide for all mailings and player services to subscribers. 

3.4.12 Player Registration System 
RESPONSE NOTE: Full 

As an Invited Option, the Lottery may set up a player loyalty program that involves 
registering players for various informational, promotional, and data gathering purposes. 
Players may register and interact with the registration system through a range of options. 

The Lottery presently utilizes its own systems to maintain a VIP Club that manages a 
player database, player account management, including all scheduled reporting and 
mailing services. Vendor should describe its best option to manage or replace the 
functions of the Lottery's current VIP club with Vendor's proposed solution. Vendor 
should also describe its ability to provide games for entertainment purposes or player 
loyalty programs on the Lottery website. 

Vendor shall offer solutions for a secure mobile application that runs on Android and Apple 
platforms. 

3.4.13 Field Access and Related Applications 
RESPONSE NOTE: Full 

The Successful Vendor must provide field staff access to software tools for retailer route, 
sales, inventory and performance information. For reporting and inquiries the Lottery 
requires the Vendor to host a separate copy of the data on a Vendor provided server 
from that of the active gaming system, since the Lottery does not intend any negative 
impact on production operations or gaming response time while obtaining useful reports 
on retailers and sales. 

Typical capabilities associated with this software would include, but are not limited to: 
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1 . Route Call I Retailer Contact Management: Identify stops and dates for route 
management, support a calendaring function related to sales calls, allow recording 
of detailed notes related to sales calls and other retailer contacts. 

2. Sales Performance: Track sales performance and associated sales activity for all 
products. Performance with respect to sales goals for each reta iler on the route. 
Sales trend reporting, cross-retailer comparisons. 

3. Sales Forecasting. Capability to track past scratch deliveries and validations and 
pull-tab deliveries by retailer and provide the DSR with a suggested order on 
request. 

3.4.14 Monitor Games 
RESPONSE NOTE: Full 

As a Specified Option, the Vendor must describe their support for (Automated) Rapid 
Draw Monitor Games including provision of Random Number Generation equipment. The 
System must allow for the following features: varying presentation formats for the same 
game at different retail locations, different monitor games at different retailer locations, 
alternating monitor games at a single location possibly on a single or multiple monitor(s). 
To address responsible gaming, the System must allow for setting sales limits on monitor 
games at retailers. The Successful Vendor must provide and regularly update via terminal 
download monitor game presentation formats except when it is provided by the Lottery. 
The Successful Vendor must adapt drawing content on an agreed upon schedule. Any 
solution proposed by the Vendor pursuant to this section shall fully comply with the 
requirements of Iowa Code 99G, including but not limited to Iowa Code 99G.3 and Iowa 
Code 99G.30A. The Vendor shall describe their solution and the additional capabilities 
this solution could offer. 

3.4.15 Mobile Device Application 
RESPONSE NOTE: Full 

As a Specified Option, the Vendor must describe the features, functionality and support 
for a mobile device application for iPhone and Android mobile devices. The mobile app 
shall include: 

• search for Lottery retailer locations, 
• generation of Lotto electronic play slips that can be scanned by terminals and 

kiosks to create bets, 
• display of Lotto games' information (i.e. current jackpot and cash amount, drawing 

results, jackpot last won with date and location, prize information and overall odds), 
• lnstaPlay information (ticket images, progressive jackpots, jackpot last won with 

date and location, how to play, prizes and odds), 
• Scratch and Pull-tab game information for active games (game name, game byline, 

game image, game description, prize and odds information), 
• active promotions information, 
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• integration with Lottery's VIP Play-It-Again club login providing the ability to scan 
tickets into active promotions, 

• scanning of Lotto, lnstaPlay and Scratch tickets to determine winners, including 
prize information. The Vendor shall describe methods to log IP addresses of 
mobile app users when scanning tickets for usage in Security anomaly-reports as 
specified in section 3.4.10. 

• iGaming technology as it is developed and approved by Lottery. 
• other features as proposed by Vendor and approved by Lottery. 

3.4.16 Gift Card, Vouchers, and Payment Applications 
RESPONSE NOTE: Full for all subsections. 

3.4.16.1 Retail Gift Cards 
As a Specified Option, the Vendor must propose providing the Lottery with an application 
enabling the Lottery to sell gift cards to players via retail locations for the sole purpose of 
purchasing Lottery products. The application would allow a player to purchase a gift card 
at any Lottery location, have the retailer activate the card via an electronic transaction, 
and use the gift card to purchase Lottery products using the Vendor's terminal, a device 
integrated with the Vendor's system or an application that enables a player to purchase 
plays on the internet. Initially, the gift cards will be one-time programmed with fixed dollar 
amounts. The cost and obligation of obtaining or producing gift card stock would be 
negotiable. 

3.4.16.2 Prepaid Player Accounts 
As a Specified Option, the Vendor must propose an application to support a program 
where a player can establish an account through a pre-paid voucher. The voucher will 
allow monies to be prepaid for play using the Vendor's terminal or kiosk at the store, a 
device integrated with the Vendor's system or an application that enables a player to 
purchase plays on the Internet and for winnings associated with such plays to be applied 
to the account. 

The Vendor must describe in their responses the reporting capabilities and account 
management it will provide with the payment applications. Vendor shall also provide 
detail about how its proposed solution satisfies applicable state and federal law and 
applicable rules, including but not limited to regulations relating to the management and 
distribution of funds and rules designed to prevent money laundering activity. 

3.4.17 Internal Control System (ICS) 
RESPONSE NOTE: Full 

The Successful Vendor must supply the Iowa Lottery with three (3) ICS Systems through 
a qualified third party. Costs for all hardware and software elements of the ICS, including 
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maintenance, and continuing support from the ICS subcontractor, must be included in the 
Baseline System price. The ICS will check the System independently by re-processing 
transactions, allowing auditing of the daily transactions, winner selection/verification, 
prize payout calculations, sales summaries, and various inquiry and reconciliation 
activities. These reports shall be exportable in electronic file format(s) agreeable to the 
Lottery. 

Systems management tools must create visual and/or audible alarms to provide warning 
of problems with logging transactions to the ICS. The ICS solution shall comply with 
MUSL Rule 2. 

Vendor shall describe in full how it intends to comply with this provision. 

3.4.17.1 Suppliers 
RESPONSE NOTE: Full 

The ICS application must be supplied by an independent, third-party software 
subcontractor subject to Iowa Lottery approval. The Proposal must identify at least two 
(2) subcontractors from which the Lottery can select. The Iowa Lottery reserves the right 
to obtain documentation verifying the ICS subcontractor's independence from the Vendor 
and/or any of its affiliates. Credentials of the ICS subcontractor must indicate it ·is 
experienced and qualified in providing this type of software. The ICS vendor shall keep 
current maintenance agreements for hardware and software that support the ICS 
systems. 

3.4.17.2 ICS Operations by the Iowa Lottery 
RESPONSE NOTE: Full 

The Successful Vendor and the selected subcontractor will provide operating instructions 
and training to the Iowa Lottery at no additional cost to the Lottery. 

3.4.18 Retailer Accounting 
RESPONSE NOTE: Acceptance 

The Lottery currently utilizes various applications for managing data related to Lottery 
retailers. The Lottery will administer licensing and other retailer account management 
functions using an application provided by the Successful Vendor. 

3.4.18.1 Retailer Account Setup 
RESPONSE NOTE: Full 
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Vendor shall describe the functionality of its retailer account solution. At a minimum, 
Vendor shall describe how the solution proposed complies with the following criteria: 

1) Retailer Data. The System will support a comprehensive retailer database, central 
to all other games management functions. Database elements will include, but are 
not limited to, retailer names, addresses, days and hours of operation , billing data, 
products, DSR assignments, retailer status and history (e.g. active, terminated), 
retailer relationships and various codes defining the retailer (e.g. SIC, chain codes, 
geo-codes, etc.) . Retailer data shall include an audit trail as specified and 
approved by Lottery. The audit trail would include when data is added, edited, 
deleted - what the changes are, and by whom. 

2) Retailer Key Personnel. The System will support entry of retailer personnel 
including control persons, clerks and associated contact information. The 
information must be searchable by name. 

3) Retailer Configuration. The System will maintain a list of equipment assigned to 
the retailer. This will include both Successful Vendor-supplied equipment and 
Lottery supplied equipment (e.g. vending machines). 

4) Retailer Event and Compliance Tracking. The Vendor shall propose a system 
which will support application processing, retailer security investigations, on-going 
license management, retailer compliance with Iowa rules, and retailer training 
status. 

3.4.18.2 Retailer Tax Accounting 
RESPONSE NOTE: Full 

1) The Successful Vendor must support combined Scratch, Pull-tab, Lotto and 
lnstaPlay product accounting for retailers. Retailer IRS filing (1099) services shall 
be provided by the Successful Vendor. The files transferred to the Lottery for this 
purpose must be made available by January 5 of the new year. The 1099 filings 
operate under the following requirements: 

a) The database captures all 1099 information based on retailer terminal 
activity: sales commission, cashing commissions, incentives, bonuses, and 
certain retailer adjustments. 

b) Capability for Lottery to enter or adjust additional 1099 data (e.g. bonuses 
paid to retailers for selling high tier winning tickets). These entries do not 
affect the retailer invoice but are folded into the 1099 reporting. 

c) Roll-up of all owner's (based on EIN/TIN) stores to one 1099. 

d) Reports must show year-to-date 1099 totals; shows individual store/retailer 
data rolled into each owner. 
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e) The Lottery currently produces 1099 forms in-house. 

f) The Lottery currently reconciles 1099 retailer totals on a quarterly basis. 

2) The Successful Vendor must support System capability to provide for income 
tax withholding on Lottery retailers as required by federal and state tax 
guidelines (e.g ., Internal Revenue Service 26 CFR Part 31[REG-158747-06] 
RIN 1545-BG45 Withholding Under Internal Revenue Code Section 3402(t)). 

3.4.18.3 Retailer Accounting Period 
RESPONSE NOTE: Full 

The normal accounting cycle for computing monies owed by retailers and processing EFT 
files is currently Sunday through Saturday. End of Day will be midnight Central Time. 
This accounting period is also referred to as an accounting week or business week. 
However the Successful Vendor's system must provide flexibility to allow for end of day 
or other retailer accounting periods. The Lottery reserves the right to change the 
accounting period during the term of the Contract. The Successful Vendor shall be 
responsible for the creation of the EFT file for transmittal by the Lottery to the bank. The 
data must be available to the Lottery on the Sunday following the end of the accounting 
week. 

3.4.18.4 Accounting by Retailer Location 
RESPONSE NOTE: Full 

Some Iowa retailers have multiple retailer terminals in one location, and these must be 
accounted for using one retailer account. 

Another accounting obligation is to continue the capability to identify and report sales for 
a location even if it has undergone a change of ownership. The Lottery gives these 
locations a new retailer number when the change occurs. The Proposal shall describe the 
process to be used to identify and report sales for a location that has undergone a change 
of ownership. 

3.4.18.5 Retailer Adjustments and Reimbursements 
RESPONSE NOTE: Full 

The System must provide an application for the Lottery to make retailer account 
adjustments and reimbursements. Authorized games management application users 
must have the capability to make adjusting entries to retailer accounts with a complete 
audit trail of adjustment amount, date of adjustment, user who entered the adjustment, 
adjustment type and a description/reason for the adjustment. There must be the capability 
to make recurring adjusting entries either based upon parameters within the system 
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and/or a file provided by the Lottery. The System must assign a unique reference number 
to each adjustment upon entry. 

3.4.18.6 Tracking for Retailer Changes 
RESPONSE NOTE: Full 

The System must provide for tracking all changes to the retailer master file and accounting 
files. There must be displays and reports that show past changes and statuses of the 
files. 

3.4.18.7 Prospective Retailer Licensing Process 
RESPONSE NOTE: Full 

The System must provide a software application to capture retailer applicant licensing 
information. This part of the System must allow Lottery management terminal tracking of 
prospective applicants and must allow for various Lottery entities to approve or deny the 
application. Upon the necessary approvals the applicant shall be automatically added to 
the Successful Vendor's retailer master file as a licensed retailer. At the start of the 
contract resulting from this RFP, Lottery's then-current Retailer Master File will be 
provided to the Successful Vendor by the Lottery which will be imported into the System. 
The System shall allow authorized Lottery users the ability to print and re-print Lottery 
licenses. 

The qualified system will include the ability to import data from external sources through 
a modern application programming interface (API). The API should be capable of 
importing individual records or a batch file. The API should include error handling and a 
description of invalid data so it can be corrected and re-imported. The vendor shall 
describe its ability to support electronic signature and document management solutions. 

3.4.18.8 Retailer Account Management 
RESPONSE NOTE: Full 

Retailer EFT transactions and IRS filings shall be handled by the Lottery, based on files 
transmitted from the Successful Vendor on a regularly scheduled basis. The Lottery will 
be responsible for the final production and accounting of retailer 1099 forms and winner 
W2G forms. The Successful Vendor must maintain retailer 1099 data for at least the three 
(3) most recent calendar years. The Successful Vendor shall process the EFT files and 
IRS 1099 files upon the Lottery's request. The Successful Vendor must support combined 
scratch, pull-tab, lotto and lnstaPlay product accounting. 
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3.4.18.9 Chain Accounting 
RESPONSE NOTE: Full 

The System must provide a mechanism for accounting that accommodates multi-store 
chains. Chain headquarters must be able to see individual store accounting as well as 
chain roll-ups. 

3.4.18.10 Variable Retailer Commission Rates 
RESPONSE NOTE: Full 

The System must support variable commission rates for retailers. Various rates may be 
triggered by terms and conditions of retailer contracts, by retailers meeting sales 
objectives, by game or for other defined conditions. 

3.4.18.11 Variable Retailer Allowance Rates 
RESPONSE NOTE: Full 

The System must support retailer variable allowance rates for tickets issued in error. 
Various rates may be triggered by terms and conditions of retailer contracts, by retailers 
meeting sales objectives, or for other defined conditions. The allowance will be a 
percentage of sales of the games identified by the Lottery which will be credited weekly 
to the retailer. 

3.4.19 Ticket Accounting 

3.4.19.1 InstaPlay Ticket Accounting 
RESPONSE NOTE: Full 

Vendor shall describe all capabilities of its proposed system relating to lnstaPlay ticket 
accounting. 

3.4.19.2 Lotto Ticket Accounting 
RESPONSE NOTE: Full 
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Vendor shall describe all capabilities of its proposed system relating to Lotto ticket 
accounting. 

3.4.19.3 iGaming Ticket Accounting 
RESPONSE NOTE: Full 

Vendor shall describe all capabilities of its proposed system relating to iGaming or 
electronic ticket accounting. 

3.4.19.4 Scratch and Pull-Tab Ticket Accounting 
RESPONSE NOTE: Full 

Vendor shall describe all capabilities of its proposed system relating to Scratch and 
Pull-tab ticket accounting. At a minimum, system features must include: 

1. Monitor individual pack status at the retailer level for the purpose of initiating pack 
settlement. 

2. Provide weekly settlement information to retailers and the Lottery conforming to 
the weekly accounting cycle. 

3. Provide retailer account record-keeping, including retailer Scratch and Pull-tab 
ticket inventory and inventory value. 

4. Maintenance of game ticket validation records, to ensure one-time-only payment 
of winners. 

5. Protect information regarding the retailer locations of winning Scratch and Pull-tab 
tickets. 

6. Support transactions that depend on bar coded numbers for unique identification 
of scratch tickets. The System must accommodate reading at least three (3) 
different bar code algorithms. If the Successful Vendor has input into the scratch 
ticket identifier and/or bar code encoding scheme, the identifier design and the 
algorithm must be secure against compromising the integrity of the game. 

7. Ability to support multiple pack status attributes for each pack. Vendor should 
describe the capability of its system to distinguish between pack attributes that 
may be placed by various Lottery officials, such as Security staff and Financial 
staff. Vendor shall explain under what circumstances its system will take a 
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attribute from one context and apply it elsewhere, such as triggering the financial 
settlement of a pack once the pack has been placed in a "stolen" security status. 

3.4.20 Inventory Management 
RESPONSE NOTE: Full 

The Lottery has been utilizing a courier delivery method of delivering Scratch tickets and 
a trunk stock method for Pull-tabs and is seeking a system that will support numerous 
methods of delivering Scratch tickets and Pull-tabs to retailers. 

The System should be able to accommodate the following delivery methods: (i) courier 
delivery, (ii) trunk delivery, (iii) orders entered through retailer terminals, (iv) auto-order, 
(v) walk-in orders and (vi) telemarketing orders. Auto-order will be the primary method 
for order generation associated with the courier delivery method of scratch tickets to 
retailers. 

The System must allow for packs of Scratch and Pull-tab tickets to be received at the 
warehouse, entered into inventory and then shipped to Lottery regional warehouses. The 
System must also provide for trunk stock deliveries to retailers by the Lottery's sales 
representatives. 

1. Provide secure receiving , off-loading, and inventory verification of tickets delivered 
from the Lottery's ticket manufacturer(s). Provide to. the Lottery receiving reports 
and other documentation as may be necessary. 

2. Maintain and report pack inventory and pack history. 

3. Monitor and report pack status at the warehouse, in-transit, regional warehouse, 
DSR and at the retailer level. Reports must show games and packs by ownership 
and date range. 

4. Transfer or return ticket stock to inventory. 

5. Perform activities such as return packs of tickets, process stolen ticket reports and 
serve as the initial point of contact concerning damaged, misprinted, or mis
packaged packs of tickets. 

6. Support secure destruction of tickets remaining in the warehouse after the end of 
a game. No tickets will be destroyed until the Lottery has accounted for and 
reconciled the disposition of all inventory for that game. 

7. Accommodate full and partial pack returns by District Sales Representatives 
(DSR). 

8. Employ a security grid concept. Operations on packs and tickets will depend on a 
rules-based security grid that defines acceptable status changes. The grid's rules 
shall be developed jointly with the Lottery. 
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9. The System must support inventory transactions for DSRs. 

10. The System must support full and partial pack inventory life cycle transactions as 
defined by the Lottery. 

3.4.20.1 Trunk Stock Delivery Method 
RESPONSE NOTE: Full 

Pack Activation: The system must have the capability to allow a DSR to activate packs 
of tickets to a retailer by scanning barcodes to produce a pack activation report of the 
transaction. 

Pack Returns: Retailers may return full and partial packs via DSR by scanning barcodes 
and generating a ticket/pack return report. Full pack returns will be reassigned to the 
DSR to be used elsewhere, or for return to inventory in the regional warehouse. Partial 
pack returns will be reassigned to the DSRs and will be returned to the regional 
warehouse. Partial pack returns are not eligible for reissue. 

Settlement: The terminal must support settlement of the packs that have been distributed 
to, and sold by, the retailers. The System must support manual and automatic pack 
settlement based on parameters such as the time since the pack was activated or the 
percentage of validated low-tier prizes. 

3.4.20.2 Courier Delivery Method 
RESPONSE NOTE: Full 

Included in the base price, the Vendor must provide the Lottery with a system enabling 
the Lottery to deliver tickets by courier, including but not limited to all features set forth in 
items (1 ), (2) and (3) in this section. Vendors must propose a detailed solution that 
effectively and economically allows the Lottery to utilize a courier system. 

Equipment to Process Courier Orders 

The Lottery currently utilizes shelving, roller track, work station furniture and packaging 
equipment, as well as warehouse/order processing staff will also be provided by the 
Lottery. Vendor's response shall either factor in those assets or describe how the Vendor 
will supply the Lottery's needs. 

1. The vendor will equip up to five (5) regional office work stations with the following: 
computer, monitor, printer and two (2) wireless hand-held scanners. This 
equipment is intended to provide Pic-N-Pack distribution of inventory from the 
regional warehouse to the DSRs and return tickets from the DSRs to the 
warehouse. The vendor shall ensure that any equipment provided pursuant to this 
section is adequately maintained and kept up to date. 

2. The vendor will further equip the central warehouse with two (2) work stations with 
the following: computer, 55" or greater monitor, manifest printer, and wireless 
hand-held scanners to process Pic-N-Pack orders. The vendor will also provide 
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each work station with a fifty (50) inch or larger monitor to display Pic-N-Pack 
orders. 

3. The Lottery shall obtain a printer, packaging device and related materials from the 
courier service. 

Order Generation 

1. Vendor shall describe capability to fill orders in the following methods: (i) entered 
through retailer terminals, (ii) auto-order, (iii) walk-in orders, (iv) telemarketing 
orders, and other order methods not listed. 

2. Auto-Order capability. The system must be delivered with the capability for auto
ordering, specifically generating orders for shipment based on inventory rates of 
turnover at retail locations. Auto-order must be set up to allow usage of only certain 
games which are variable by individual retailer. Auto-order parameters must be 
able to be cancelled or adjusted by the Lottery. Refer to Appendix L for the Lottery's 
existing auto-order process. 

3. Pre-assigned packs are not permitted. Packs will be assigned through the Pic-N
Pack process. 

4. The system shall be capable of generating reports associated with all orders 
generated. This includes, but is not limited to, packs ordered, packaged orders, 
packs in transit and packs delivered. 

Implementation 

The Proposal shall describe the courier delivery system proposed by the Vendor. Within 
the response, the Vendor will describe the proposed system application and associated 
hardware to allow Lottery personnel to execute an ordering system, packaging process 
and pack management. The Lottery intends to work with the Successful Vendor to 
develop an implementation schedule, order parameters and reporting/tracking 
capabilities. 

3.5 Games and Marketing 
RESPONSE NOTE: Acceptance 

The Successful Vendor must apply its best efforts to support the Lottery in retailer 
placement and network planning , game design, and marketing, assisting the Lottery to 
achieve its financial objectives. 

3.5.1 Corporate Marketing Support 
RESPONSE NOTE: Full 

The Lottery will require new games and features over the term of the Contract. Successful 
Vendors shall describe how the proposed solution can accommodate the Lottery's 
marketing plans and efforts with corporate marketing support. At a minimum, the solution 
offered must include, but not be limited to, the following: 
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1. Marketing Strategy Meetings. Annual strategy meetings shall be held with the 
Lottery for (i) formulating the slate of games, game changes, and promotions to be 
introduced in the coming twelve (12) months, and (ii) monitoring and analyzing 
progress. 

2. Vendor "State of the Industry" Presentation . The Successful Vendor shall provide 
an annual review of the industry, identifying new games, new gaming media, 
relevant technologies, sales trends, and public policy developments. The 
Successful Vendor shall also identify its own new developments, capabilities, and 
directions relevant to supporting the Lottery. 

3. Gaming Product Planning . Associated with the meetings and presentations cited 
immediately above, the Successful Vendor will be expected to propose product 
and promotional releases and changes for consideration by the Lottery. As part of 
the Proposal, the Vendor must provide a brief analysis of the Lottery's current slate 
of products and promotions and propose appropriate changes, if any, for the next 
one (1) year. 

4. Gaming Concept Design and Development. The availability of new gaming 
products and product ideas is critical to the Lottery. The Successful Vendor is 
expected to have a continuous program of research and development into gaming 
concepts and products. The Proposal must contain a brief description of the 
Vendor's gaming R&D program. The vendor shall provide an annual Marketing 
Research Credit of $40,000/year for use at the Lottery's discretion. 

5. Local Marketing Support Person. The vendor shall provide a full -time marketing 
support person located at the Successful Vendor's primary Iowa site who will assist 
the lottery in developing and designing Player Flat Panel Display content, report 
development and research. The vendor shall provide information regarding the 
vendor's capability to gee-target display content. The vendor shall also provide 
information regarding the vendor's ability to facilitate content update on a daily or 
hourly basis. 

3.5.2 Games Menu 
RESPONSE NOTE: Full 

The Successful Vendor must support the current set of Lottery game offerings and 
provide flexibility for growth into new games, game features, and play types. 

1. Current Games and Play Types. The Successful Vendor must include all games 
currently being offered by the Lottery, at the time the Successful Vendor's System 
is to take over. 

2. Additional Games and Play Types from the Successful Vendor. The Lottery 
reserves the right to add games, game features, play types, and promotions for 
start-up, or at any time later in the contract. Emerging game types must be 
available to the Lottery. The Vendor's Proposal shall address the depth and 
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breadth of the games library and the capability to expand beyond traditional games 
and play options. 

3. Association-Based Games. The Successful Vendor must support games from all 
multi-jurisdiction associations with which the Lottery may become affiliated. 

4. Third-Party or External Games. The Lottery may identify games or game concepts 
not from the Successful Vendor's library that the Lottery may determine could be 
productive if made available in Iowa. As the Lottery may direct in such a case, the 
Successful Vendor is obligated to implement a version or variation of such a game, 
or if need be to acquire, at Lottery's expense, any rights including software and 
any other mechanisms on behalf of the Lottery to offer such a game, assuming 
that it could be effectively supported on the Successful Vendor's System. 

5. Internet Games. The Vendor's Proposal shall address the depth and breadth of 
the Vendor's games library and the ability to expand beyond traditional games and 
play options. The Vendor should describe their capability to supply gaming content 
and infrastructure for iGaming initiatives. 

3.5.3 Promotional Features 
RESPONSE NOTE: Full 

The System must be capable of providing a broad range of promotional features should 
the Lottery opt to include them. The System must include a promotions generator 
capability. Tracking and reporting of all promotions is required . The Vendor should 
describe the ability of the System to implement all types of Lotto, lnstaPlay and Scratch 
promotions. 

Specific promotions required, at a minimum, are as follows: 

1. Multiple Drawings per Day. Multiple drawings for the same game within one day, 
including Day/Night feature with the same play for the day and night drawings of a 
game. 

2. Bonus Draw. Drawing of more than one (1) winning number (set of winning 
numbers) at the Lottery's option. 

3. Bonus Payoff. A specified increase in the payoff for specified winning plays at the 
Lottery's option . 

4. Drawing Events. Varying the number of drawings per game per week and/or the 
days the drawings are conducted. 

5. "Regional" Marketing. Sale of specified games/products/features (e.g., couponing, 
discounting) through selected retailers, retailer groups, and/or selected 
geographical areas. 
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6. Sampler Ticket. A multi-game quick pick where the System will automatically 
generate more plays--possibly one for each game on the market - either with or 
without a premium. 

7. Variable Commission Rates. For certain Lotto, lnstaPlay and Scratch products, 
commission rates may be set differently from the default value. For certain retailers 
or retailer subsets, commission rates may temporarily or permanently be set 
differently from the default. Commission rates may be set for one or more days or 
any portion of a day. 

8. Certificate. The System must support a promotion where a ticket purchase attempt 
could result in a certificate worth a certain dollar amount or exchangeable for a 
commodity item. The System must be able to add a barcode, a UPC code, or 
other appropriate identifier to the certificate generated. The System must track 
liability for prizes due to issuance of certificates. 

9. Entry Forms. The System must support entry forms issued upon ticket purchase 
to create an entry for a prize drawing. 

10. Retailer Clerk Incentive. Under conditions specified by the Lottery, a ticket sale or 
other action may prompt the retailer terminal to issue a form for a clerk to enter a 
drawing, or other clerk incentive. 

11. Buy "X" get "Y". Under conditions specified by the Lottery, the retailer terminal may 
print a promotional ticket if the player purchases "X" number of tickets. 

12. Every "nth" ticket. Under conditions specified by the Lottery, the retailer terminal 
may print a promotional ticket if the "X" numbers of tickets have been sold. 

13. Free Play. Free play when several plays are purchased or other conditions 
specified by the Lottery. 

14. Cross Promotion. Promotions between products that allow for discounts (e.g., 
buy "X" amount of Game A and get "Y" amount of Game B free). Lotto, lnstaPlay 
and Scratch products may be cross promoted in combinations, namely Lotto to 
Lotto, Lotto to lnstaPlay, Lotto to Scratch, etc. 

15. Raffle. Producing a raffle ticket for a promotional drawing when the correct 
combination or dollar values of plays are purchased. 

3.5.4 Scratch Game Support 
RESPONSE NOTE: Full 

The proposed System must handle all Scratch ticket related transactions, as required by 
the Lottery, through the retailer terminals. Support from the Successful Vendor shall 
include but will not be limited to the transactions noted below, which generally fall into the 
classes of: Activation, Returns, Settlement, Validation, Inventory and Reports. Examples 
of Scratch tickets used in Iowa are provided at www.ialottery.com. 
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1. Game Volumes. The System must accommodate large game volumes. Based on 
current practice, the Lottery may have one hundred (100) Scratch games active at 
one time, ranging from approximately one hundred thousand (100,000) to ten 
million (10,000,000) tickets per game. The Lottery requires that the System 
accommodate games of up to fifty million (50,000,000) tickets. Approximately fifty 
(50) new games may be introduced annually. 

2. Validating Winners. Winning scratch tickets may be validated up to ninety days 
(90) following the official game-ending announcement. 

3. Game Identifiers. The System must accommodate up to a four (4) character game 
identifier. 

4. Pack Identifiers. The System must accommodate up to a six (6)-character pack 
identifier. 

5. Ticket Bar Code Identifiers. The System must be able to accommodate: 

5.1 The current Datamatrix (FailSafe) validation bar code containing twenty-six 
(26) digit bar code: three (3) digit game number, six (6) digit pack number, 
three (3) digit ticket number, eight (8) digit encrypted validation number, three 
(3) box digits, one (1) reserved digit, and two (2) digit check number. 

5.2 The current interleaved 2-of-5 symbology containing twenty-two (22) digit bar 
codes: three (3) digit game number, six (6) digit pack number, three (3) digit 
ticket number, eight (8) digit pad field - always "0" value, and two (2) digit 
check number. 

5.3 Any expansion to the current bar code or any new bar code the Lottery may 
define for use in the future. 

6. DSR Transactions. The System must support inventory transactions and 
messages for DSR. 

7. Pack Consignment/Activation. The System must have the capability to allow pack 
activation for packs of tickets that are delivered by a DSR or a courier service and 
produce a pack activation report of the transaction. 

8. Pack Returns. Full packs may be returned by the retailer via the DSR and are 
allocable for use elsewhere, or for return to inventory in the warehouse. Partial 
pack returns may be returned by the retailer via the DSR and returned to the 
regional warehouse. Full and partial pack returns will produce a return ticket 
receipt, content subject to Lottery approval. 

9. Prize Payouts. The System must support prize structures for low, mid, and high 
tier levels, with numerous subdivisions. The System must support up to fifty (50) 
prize levels, with ninety-nine million dollars ($99,000,000) as a top prize limit. Non
cash prizes must also .be supported (e.g., merchandise, trips, vehicles).The 
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Proposal must identify any limitations the System may have in prize tiers or payout 
levels. High tier prize levels will require the capability to determine if a prize payout 
involves the file claim process. 

10. The System must support ticket messages to announce prize awards and must 
support prizes that are cash; merchandise; cash/merchandise; trips; and annuity 
(weekly, monthly, annually). Prize messages must allow descriptive information as 
well as prize amounts. 

11 . Flexibility in Scratch Products. The System must accommodate new Scratch ticket 
products that may be of different sizes and shapes, bar code qualities, pack 
quantities, prize structures, and price points, from those described as current 
products. 

12. Retailer Reports. The retailer must be able to obtain, through the terminal, an 
appropriate collection of reports summarizing scratch ticket transaction activity. 
These include, but are not limited to, (the retailer's own) pack status information; 
current and previous two weeks pack activation reports, daily activity reports, 
weekly settlement reports and news messages. The gaming system must provide 
the retailer an integrated business report incorporating Scratch, Pull-tab, lnstaPlay 
and Lotto summaries as well as any future game types or products the Lottery may 
offer in the future. 

13. Terminal Software. The Successful Vendor will be responsible for all terminal 
programming necessary to meet the needs of the Iowa Lottery at start-up and on 
a continuing basis for Scratch, Lotto and lnstaPlay ticket and coupon handling. 

14. Settlement. The terminal must support settlement of the packs that have been 
distributed to, and sold by, the retailers. Packs are settled according to the criteria 
established by the Lottery (e.g. upon delivery time, time and/or percent of low-tier 
validation). 

3.5.5 Pull-tab Game Support 
RESPONSE NOTE: Full 

Support from the Successful Vendor shall include but will not be limited to the transactions 
noted below, which generally fall into the classes of: Consignment, Activation, Returns, 
Settlement, Retailer Pack Verification, Inventory, Reports, and Terminal Setup/Controls. 
The Lottery has been utilizing a trunk delivery method for the distribution of Pull-tabs. The 
new System must allow for Pull-tabs to be delivered to retailers by various methods. 

1. Game Volumes. The System must accommodate large game volumes. Based on 
current practice, the Lottery may have fifty (50) Pull-tab games active at one time. 
Approximately ten (10) new games may be introduced annually. 

2. Game Identifiers. The System must accommodate up to a four (4) character game 
identifier. 
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3. Pack Identifiers. The System must accommodate up to a six (6) character pack 
identifier. 

4. Ticket Bar Code Identifier. The system must be able to accommodate the current 
nine (9) digit bar code tickets: three (3) digit game and six (6) digit pack. Also the 
System must accommodate any expansion to the current bar code or any new bar 
code the Lottery may define for use in the future. 

5. DSR Transactions. The System must support inventory transactions and 
messages for DSRs. 

6. Pack ConsignmenUActivation. The System must have the capability to activate 
packs delivered directly from a DSR or packs delivered by a courier service to a 
retailer for sale and produce a pack activation report of the transaction. Packs are 
currently activated for sale purposes at the time of delivery. 

7. Pack Returns. Retailers may return full and partial packs via the DSR with a 
tickeUpack return report. Full pack returns will be reassigned to the Lottery sales 
representative to be used elsewhere, or for return to inventory in the regional 
warehouse. Partial pack returns will be reassigned to the DSR and will be returned 
to the regional warehouse. 

8. Retailer Pack Verification. Pack verification at lotto retailer terminals will pass 
against a Pull-tab database, maintained by the Successful Vendor's system. The 
system will respond with 'pack was sold here' or "pack was not sold here" message 
sent back to the retailer. This transaction will verify whether the pack is consigned 
to retailer. 

9. Settlement. The terminal must support settlement of the packs that have been 
distributed to, and sold by, the retailers. Packs are settled at the time they are 
consigned to the retailer. 

10. Retailer Reports. The retailer must be able to obtain, through the terminal, an 
appropriate collection of reports summarizing Pull-tab transaction activity. These 
include, but are not limited to, (the retailer's own) pack status information, current 
and previous two weeks pack confirmation reports, daily activity reports, weekly 
settlement reports and news messages. The gaming system must provide the 
retailer an integrated business report incorporating Scratch, Pull-tab, lnstaPlay and 
Lotto summaries as well as any future game types or products the Lottery may 
offer in the future. 

11. Terminal Software. The Successful Vendor will be responsible for all terminal 
programming necessary to meet the needs of the Iowa Lottery at start-up and on 
a continuing basis for pull-tab ticket and coupon handling. 

3.5.6 External Coupons 
RESPONSE NOTE: Full 
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The Lottery may employ electronic or paper coupons produced by third party sources for 
sales promotions. For example, a coupon may permit the bearer to obtain a free ticket 
from the retailer. The coupons may have bar code reading specifications similar to scratch 
tickets. The Successful Vendor's application software must permit the use of coupon 
promotions. As part of this capability, the System must read coupons with an accountable 
bar code/serial number. At the Lottery's discretion, some coupons may be used in 
conjunction with promotions enabled on the System. If requested, the System must be 
capable of generating a validation file that can be sent to a commercial printer for the 
production of paper coupons or utilized to produce electronic coupons to be distributed at 
the Lottery's discretion. 

3.5. 7 System-Generated Coupons 
RESPONSE NOTE: Full 

The retailer terminal and System must be capable of generating a coupon used as part 
of a cross promotion. System-generated coupons may relate to, and be generated by a 
similar mechanism to that which provides gift cards for customers. The System shall 
produce summary reports of such transactions. The reports shall define the outstanding 
liabilities and claimed amounts, as appropriate. At the Lottery's discretion some coupons 
may be used in conjunction with promotions enabled on the System. 

3.5.8 lnstaPlay Game Support 
RESPONSE NOTE: Full 

The proposed System must be able to offer lnstaPlay or similar electronic Lottery ticket 
games, as required by the Lottery, through the retailer terminals and kiosks. Vendor shall 
describe its capability to securely provide electronic Lottery ticket games at retail locations 
that allow for player engagement and game integrity. At a minimum, Vendor shall 
describe how its proposed solution generates, validates, and ensures proper payment of 
lnstaPlay or similar tickets. Vendor shall also describe the library of electronic ticket 
games that the Vendor offers. 

To the extent that the Successful Vendor for this RFP is not the incumbent Vendor, the 
Vendor shall describe a conversion strategy to successfully end and start lnstaPlay 
games, including but not limited to games that may include a progressive jackpot feature. 

3.6 Successful Vendor Facilities and Disaster Recovery Plan 
RESPONSE NOTE: Full 

The Successful Vendor must provide and operate a Primary Data Center (PDC) within 
the State of Iowa and a Backup Data Center (BOC) within the contiguous forty-eight (48) 
United States. Regardless of the location selected for its data centers, the Successful 
Vendor must provide communications between its primary and backup Data Centers and 
the Lottery Headquarters facility in Clive, Iowa, and each retailer site. The intent of this 
requirement is to assure survival of the System in the event of a major outage. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & SeNices 
139 



Each of these paths must support all of the gaming traffic needed between the Data 
Centers and between the Data Centers and the Lottery, and between the Data Centers 
and the Lottery retailers. The PDC and BOC must be configured in an active/active state. 

The Successful Vendor must support a primary data center, a remote backup data center, 
and additional service facilities as needed. All site specifications must be consistent with 
standards of any multi-jurisdictional associations in which the Lottery may participate. 

In addition to BOC, Vendor must maintain ninety (90) days of backups, offline and offsite, 
in order to completely restore the Central Gaming System if needed. If BOC is promoted 
to primary role because of significant degradation of the PDC and the PDC cannot be 
corrected within two (2) calendar days of the original BOC being promoted, a new BOC 
will be provided within five (5) calendar days of the original BOC being promoted. 

Both the PDC and BOC shall utilize electronic access systems that are installed at 
entrances to the computer room(s), media storage location(s) and other secure areas. At 
the request of Lottery, the Successful Vendor must provide event logs, electronic and/or 
written, so that the access system can be reviewed by the Lottery's Security Division. The 
access list shall be authorized by the Lottery. Lottery Security will establish retention 
requirements for access logs. 

3.6.1 Primary Data Center Specifications 
RESPONSE NOTE: Full 

The Proposal shall contain specifications and a description for the location and the space 
planned. The Vendor shall propose a primary data center located in the Des Moines 
Metropolitan Area. The primary data center must be located within twenty (20) miles of 
the Lottery headquarters (currently located in Clive, Iowa). The primary data center must 
be ready one hundred eighty (180) days prior to production start-up for Lottery 
acceptance testing. The Lottery must approve of the specific geographical location, 
subject to the above limitations. 

If the remote backup data center is in a Successful Vendor facility that shares processing 
support with other business operations of the Successful Vendor, then the Lottery 
equipment must be physically and logically separated and secure from all other 
operations, subject to the written approval of the Lottery." 

Service Level Agreement. Uptime 99.7% 

No portion of the CGS environment shall be hosted on equipment (hardware, software) 
not under the ownership of the Vendor without prior written authorization from the Lottery. 

3.6.1.1 Environment and Security at Primary Data Center 
RESPONSE NOTE: Full 

The Successful Vendor's primary data center must include appropriate safety, security, 
and environmental controls equipment for a computer facility, as described below. It must 
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meet security and lockdown specifications promulgated by MUSL (and by any other multi
jurisdiction affiliations the Lottery may join). All construction and furnishings must comply 
with fire, safety, building, and ADA codes. Any upgrades, servicing, or replacement 
required to maintain compliance with such codes shall be the Successful Vendor's 
obligation. 

1) Emergency exit doors must be provided and must be equipped with alarms. 

2) Locking devices must be installed on all doors or other entry points. Vendor shall 
describe Lottery's ability to view access logs and reports without requesting from 
vendor. 

3) The Successful Vendor must install and administer a digital CCTV system with 
enough camera and communications capacity to monitor all gaming systems, 
games management activities, and sensitive facility areas, as determined by 
Lottery Security. Certain designated cameras must have tilt, pan, and zoom 
features. There must be provided a video feed to the Lottery Security Office from 
cameras viewing critical areas, to be determined by the Lottery. Vendor shall 
describe capability of their camera system, including: resolution, frames per 
second, retention period, and Lottery's ability view video footage without 
requesting from vendor. 

4) The computer room(s) must be protected by an automatic fire extinguishing system 
based on FM-200 or another Lottery-approved method. The system shall be 
installed and maintained as specified by applicable National Fire Protection 
Association (NFPA) guidelines. When triggered, the automatic fire extinguishing 
system shall be equipped with alarms that sound locally and at the Lottery's 
Security Office in Clive. 

5) Construction shall support fire safety as noted in NFPA guidelines and must meet 
all applicable state and local fire codes. Computer room(s) with mission critical 
equipment must be separated from the other areas by non-combustible materials 
having at least a one-hour fire resistance rating, and in addition: 

a) Walls must be extended from structural floor to structural floor (or roof) 
above. 

b) Fire doors must be provided on all entrances into the computer room with a 
fire resistance rating at least equal to the wall in which the door is located. 

c) All penetrations through the computer room floor, wall or ceiling must be 
tightly sealed with material equivalent to existing floor, wall or ceiling 
construction to prevent passage of heat, smoke and water. 

d) Fire and smoke dampers must be provided in ducts that pass through the 
computer room walls, floor or ceiling. 
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6) The air conditioning system shall have sufficient capacity to maintain a stable 
environment within original computer equipment manufacturer specifications. An 
air conditioning failure detection mechanism must be provided. The air conditioning 
system(s) must be interlocked to shut down upon activation of the fire extinguishing 
system or the automatic system must compensate for loss of extinguishing agent 
through operation of the air conditioning systems. The HVAC system must be 
maintained according to its manufacturer's specifications. 

7) The Successful Vendor shall provide power-conditioning equipment for the 
computer room(s) and shall provide an uninterruptible power system with both 
battery backup and an electrical generator. Should a utility power failure occur, the 
UPS must provide at least one hundred fifty (150) percent of the capacity needed 
to sustain full business capacity. During the Contract, the batteries, transfer switch, 
and generator must be exercised for extended periods on a Lottery-approved 
schedule, and the UPS and generator must be maintained according to its 
manufacturer's recommendations. 

8) Security Audits shall be authorized and conducted at a random unscheduled or 
scheduled, announced or unannounced interval. Security Audits may be 
conducted by Lottery security personnel or a selected third party. Lottery Security 
personnel or designee will be provided with access necessary to complete the 
audit. Vendor will reimburse up to 2 audits annually if a third party is selected to 
perform the audit. 

3.6.1.2 Vendor Supplied Lottery Facilities 
RESPONSE NOTE: Full 

The Vendor shall propose a primary data center that is located locally. The Successful 
Vendor must supply Lottery office space co-located with the Successful Vendor's Iowa 
Office in the Des Moines Metropolitan Area subject to the same geographical location as 
specified in RFP Section 3.6.1. 

The Lottery office space will permit certain Lottery office functions to be co-located with 
the Successful Vendor's Iowa Office. Design and build-out of the Lottery's remote space 
is the Successful Vendor's obligation, subject to Lottery approval. These services include 
interior finishing, carpeting, plumbing, lighting, and electrical service. 

1) Lottery Services. The Successful Vendor shall provide office furnishings, building 
maintenance, utilities, grounds care, pest control, parking, restroom access, and 
janitorial services. 

2) Lottery Space, Layout and Successful Vendor supplied equipment. The Lottery 
will require the following: 

• Three hundred (300) square feet conference room space with table and 
chairs, 
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o Data Access. The Successful Vendor shall provide access 
through a Local Area Network for any purpose the Lottery 
requires. This includes four (4) jacks and wiring to the LAN 
infrastructure. 

• An approximate 15 x 15 foot drawing machine room with dual locks ( one 
electrical, one physical) on the door, 

o At least four (4) electrical outlets 

o Two (2) LAN connections with Internet access 

• ICS Room. The Successful Vendor shall provide a secure, segregated, 
air-conditioned area in the Successful Vendor's facility to house the 
Lottery's secondary ICS System, including HA firewalls and printers. 
The room will accommodate the ICS server and the ICS 'test' server, 
small table or counter area and a chair. Vendor shall provide camera 
coverage of the ICS room. Vendor shall describe capability of their 
camera system, including: resolution, frames per second, retention 
period, and Lottery's ability to view video footage without requesting 
from vendor. 

• Securable Lottery office of sufficient size to house the following 
Successful Vendor supplied equipment: 

o Two (2) desks and chairs 

o Two (2) Five (5) drawer lateral file cabinets 

o Two (2) PCs with LAN and Internet access 

o Networked multi-purpose Printer/Fax/Scanner 

o Two (2) desk phones 

3) Entry/Exit. The Lottery's area must be separate from the Successful Vendor's, with 
separate interior access. An external entrance may be shared so long as the 
Lottery's access cards will work (or there are separate cards issued to selected 
Lottery staff). 

4) Parking. There must be sufficient parking for Successful Vendor staff and up to 
four (4) Lottery vehicles. 

5) Secure Space. No portion of the Lottery space, other than the conference room, 
can be shared with that of the Successful Vendor. Access control to the space will 
be provided and controlled by Lottery Security. The Successful Vendor must 
provide any space needed for the Lottery to install access control hardware 
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devices. Successful Vendor staff shall have access to this area only with 
permission of the Lottery. 

3.6.2 Backup Data Center 
RESPONSE NOTE: Full 

The Successful Vendor must provide a remote backup data center where gaming 
transactions are logged and processed. The retailer network, the primary data center, 
Lottery access for games management and the Lottery's ICS must connect to this facility. 

1 . The remote backup data center shall be identified in the Proposal and may be 
proposed either for in-state or out-of-state placement, subject to Lottery approval. 
It is required that the remote backup data center be separated from the primary 
data center so as to virtually preclude simultaneous loss due to the same disaster. 

2. The remote backup data center must be located greater than fifty (50) miles from 
the primary site. The remote backup site is required to be in the contiguous forty
eight (48) United States. 

3. The remote backup data center must be operated under the safety and security 
requirements of the primary data center. If the remote backup data center is in a 
Successful Vendor facility that shares processing support with other business 
operations of the Successful Vendor, then the Lottery equipment must be 
physically and logically separated and secure from all other operations, subject to 
the written approval of the Lottery. 

4. The remote backup data center must be attended during all Lottery gaming hours, 
but not necessarily with staff dedicated to the Iowa Lottery operation, to support a 
failover in case the primary data center can no longer serve and is unable to 
manage a failover. 

3.6.3 Training Facilities for Conversion and Ongoing 
RESPONSE NOTE: Full 

The Successful Vendor must provide training facilities, at Vendor expense, around the 
State for start-up or for the introduction of new equipment/features as determined by the 
Lottery. Facilities may be temporary, such as hotel meeting rooms, and must be approved 
by the Lottery. These shall be rented in conjunction with the Lottery's process of 
scheduling retailers for training. Retailer training sites shall be within a seventy-five (75) 
mile radius of retailer locations to limit the driving distance for attending a training class. 
The Successful Vendor will also provide ongoing retailer training at the retailer's corporate 
headquarters or store sites. For use after conversion, the Successful Vendor must 
provide eight (8) or more retailer terminals and other point of sale equipment that can be 
used for training purposes. 

3.6.4 Testing Room at Lottery Headquarters 
RESPONSE NOTE: Full 
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The Successful Vendor must equip a separate room at Lottery Headquarters to be used 
by Lottery staff for System testing . The equipment must be installed and operational one 
hundred eighty (180) days prior to the scheduled conversion of the first terminal. The 
Successful Vendor must furnish and install three (3) management terminals, six (6) or 
more test gaming terminals and at least one example of any other point of sale equipment, 
kiosks, hand-held terminals, etc. in the Lottery's testing room. The terminals must be 
connected by communications to the testing system. Communications must be routed in 
an exact manner to actual retailer terminals, namely, those outside the building. 

3.6.5 Service Centers and Depots 
RESPONSE NOTE: Full 

The Successful Vendor must provide and operate maintenance centers and depots to 
fully support the terminal maintenance and repair program, and consumables 
warehousing and distribution (but not Scratch/Pull-tab tickets). The Lottery reserves the 
right to approve all locations. 

Terminal repair facilities are not required to be within the boundaries of Iowa. 

3.6.6 System Disaster Recovery Plan 
RESPONSE NOTE: Full 

The Successful Vendor must provide and annually update a disaster recovery and 
contingency plan for the data centers and administrative sites used in the Contract. The 
plan must be delivered by the start-up date. The Proposal must contain an outline for, or 
sample of, such a disaster recovery plan. 

Such plan shall take into account disasters caused by weather, water, fire, environmental 
spills and accidents, malicious destruction, acts of terrorism, and contingencies such as 
strikes, epidemics, etc. The plan must ensure continuity of the System and games. 
Provision shall also be made for the safe, secure off-site storage of all scheduled backup 
data and programs. 

The Successful Vendor must provide contact information and detailed System recovery 
procedures and documentation and must coordinate with the Lottery's production of its 
own disaster plan. Should implementation of any portion of the disaster recovery and 
contingency plan become necessary, all costs associated with the plan shall be borne by 
the Successful Vendor. 

3.6.7 Successful Vendor Corporate Infrastructure Protection Plan 
RESPONSE NOTE: Full 

The Successful Vendor must also produce a Corporate Infrastructure Protection Plan for 
its own additional facilities and capabilities necessary to support the Lottery. For example, 
the Successful Vendor's terminal manufacturing and central software development and 
support facilities are critical for the term of the Contract. This protection plan shall be due 
at start-up. The Proposal must contain an outline for, or sample of, such a protection plan . 
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3.6.8 Ticket Warehouse and Distribution Services 
RESPONSE NOTE: Full. 

As an Invited Option, Vendors are invited to bid to provide warehousing and distribution 
services for lottery tickets within this state, including but not limited to the storage and 
shipment of Pull-tab and Scratch tickets. In order to provide a full response to this Invited 
Option, Vendor must describe all aspects of the ticket warehouse that would be provided 
to support those efforts. Vendor must also describe a plan to offer employment to the 
Lottery's existing warehouse/truck driving staff. The Lottery staff consists of one (1) 
warehouse manager and four (4) warehouse employees/truck driving staff. 

Currently, the Lottery manages and staffs the Lottery's warehouse space and operation 
using a central and regional approach. Presently, the Lottery operates its primary 
warehouse space in the Alcoholic Beverages Division (ABO) warehouse located in 
Ankeny, Iowa. The Lottery's current lease with ABO provides the Lottery with 
approximately 12,300 sq. feet of secure space within the warehouse. Configured within 
the warehouse are seventy two (72) racks that can store eight hundred sixty four (864) 
Scratch and Pull-tab game pallets and twenty eight (28) racks that can store two hundred 
fifty two (252) Scratch and Pull-tab game pallets. With that space, the Lottery stores as 
many as sixty (60) or more active Scratch ticket games and twenty (20) or more active 
Pull-tab games. In addition to storing Scratch and Pull-tab tickets, the Lottery also uses 
the central warehouse to store other Lottery related items, including but not limited to, 
dispensers, play centers, retailer signs, ticket storage carts and other support materials 
necessary for the Lottery to conduct its business. 

As a part of the Lottery's suggested ordering process, which is described in Exhibit L to 
this RFP, the Lottery's central warehouse employees ship Scratch ticket orders to retail 
locations through UPS. The Lottery also delivers Pull-tab tickets and other materials via 
truck to secure storage locations housed in each of the Lottery's offices: Cedar Rapids, 
Clive, Council Bluffs, Mason City, and Storm Lake. Lottery trucks will also take 
intermittent trips to Schafer Systems in Adair, Iowa to pick up instant ticket dispensers, 
as well as transporting ticket stock to the disposal site, either as a direct trip or in 
conjunction with a regional office route. 

Any successful bid on this Invited Option shall demonstrate the Vendor's capability to 
comply with the following requirements: 

1. The warehouse location shall be located within 20 miles of the Lottery 
Headquarters located in Clive, Iowa, and must allow for the successful Vendor to 
achieve next day deliveries to all current and potential licensed retail locations 
within Iowa. 

2. The Scratch ticket warehouse and storage space must comply with all ADA codes, 
state and local building codes, laws, rules and regulations for facilities of this type 
and maintain appropriate environmental controls. Any upgrades, servicing, or 
replacement required to maintain compliance with such codes shall be the 
Vendor's obligation for the term of the Contract. 
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3. The warehouse must include a designated, separate, secure, and access
limited storage space for Scratch and Pull-tab tickets, an area designated for 
packing and shipment of instant tickets, and associated office and computer space. 
Vendor's warehouse must be only accessible to authorized users, and must be 
outfitted with appropriate access controls, intrusion detection devices, and alarms. 

The warehouse will have the required space for forklifts, cardboard compaction, 
office space and data/communication equipment necessary to run a warehouse 
and packing operation. 

4. Vendor must describe the Vendor's process for handling charges for shipping 
product from a Vendor supplied warehouse to Lottery retailers. 

3. 7 Staffing, Services, and Operations Security Plan 
RESPONSE NOTE: None 

The Successful Vendor is required to provide the Lottery with a variety of staff and support 
services as described below. 

3.7.1 Vendor Personnel 
RESPONSE NOTE: Full 

The Vendor must provide information, as specified below, that documents its 
organizational structure and the staffing with which Lottery operations will be implemented 
and run. The Vendor must identify substantial subcontractor staff and consultants by 
name, where such are anticipated to be part of the implementation and ongoing 
operational support efforts. The Proposal must make clear which proposed staff are 
employees and which are subcontractors or consultants. All personnel, regardless of 
whether they are Successful Vendor staff, subcontractors, or consultants may be subject 
to Lottery background investigations and shall be subject to removal by the Lottery and 
at the Lottery's sole discretion. 

1. Implementation and Conversion Staff. The Vendor shall provide an organization 
chart showing names of all management, supervisory, and key technical personnel 
who will be active in the implementation and conversion of the System. There shall 
be a dedicated technical project manager and software development manager 
assigned to the implementation project who must be on-site during Lottery quality 
assurance and conversion testing. Further, the Vendor must indicate what specific 
Contract function(s) staff will perform and how long it is anticipated they will be 
engaged. For staff not yet identified, the Proposal shall identify and quantify them 
by title, and state what qualifications they can be expected to have. 

2. Ongoing Lottery Operations Staff. The Vendor shall provide brief position 
descriptions and an organization chart showing names of all management, 
supervisory, and key technical personnel who are expected to be active in the 
ongoing operation of the System. For staff not yet identified, the Proposal shall 
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identify and quantify them by title, and state what qualifications they can be 
expected to have. 

The Vendor must describe its staff capability to support Quality Assurance and 
marketing promotions with quick implementation and short duration. These 
promotions will be targeted to individual retailer level with multiple promotions 
active on a daily basis. 

3. Resumes. The Vendor shall provide one-page resumes of all management, 
supervisory and key technical personnel planned to be involved in the installation, 
implementation, and operation of the System, and shall provide for each such 
person: 

1) Full name; 

2) Most recent five (5)-year employment history; 

3) A specific description of experience that person has in connection with Lottery 
gaming systems; 

4) Specific indication of the role the individual will have in this project; 

5) Any additional helpful information to indicate the individual's capability to 
successfully perform the work involved in the Contract. 

4. Key Staff Continuity. The Vendor must commit to a good faith effort to retain 
proposed key staff for the implementation/conversion phase and the ongoing 
operations phase of the project. 

5. Staffing Levels. The Vendor must commit to maintain or exceed proposed staffing 
levels for the duration of the contract. Reassignment of staff to a different 
geographic location, even on a temporary basis, requires written Lottery approval. 

3. 7 .2 Operations Services 
RESPONSE NOTE: Full 

The Successful Vendor must provide operation and monitoring services for the System, 
retailer network and QA systems, including the operation of two data centers. 

1. Data Center Operations Duties. Duties shall include System start-up and shutdown 
tasks, monitoring, drawing results entry, report generation, file backups, recovery 
from System failures and various operational procedures to enable the correct 
operation of the System. Operations shall produce reports and files documenting 
the operations activities. 

The Successful Vendor's staff shall continuously monitor the systems and network, 
and must be trained in the System's monitoring tools for this purpose. Any System 
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faults must be detected, diagnosed and corrected. The Proposal shall indicate 
what monitoring tools are proposed for operators and communications technicians. 

2. Secure Operating Principles. The Successful Vendor must operate the System on 
the basis of the Principle of Least Privilege, observing need-to-know and 
segregation of duties, to limit the capability of staff to misuse the System. The 
Successful Vendor must also highly restrict "superuser" capabilities to access and 
change System components. Vendor must describe the manner in which the data 
centers will be staffed, including the number of operators per shift available for 
Iowa operation issues and procedures. 

3.7.3 Terminal Provisioning Services: Moves, Adds, Changes, Removal 
RESPONSE NOTE: Full 

The Successful Vendor is responsible for providing terminals, communications and 
related peripherals at retailer locations. Besides installing a new retailer ("add") it may be 
necessary to serve an existing retailer from a new physical location ("outside move"), to 
relocate the retailer's terminal within the premises ("inside move"), or to de-install a 
terminal. An inside move may involve a change to the inside wiring. 

The Lottery shall identify the authorization for a retailer change, and then advise the 
Successful Vendor in writing that a retailer requires provisioning. This advisory starts the 
provisioning clock. 

A terminal shall be considered to have completed add or move provisioning and be ready 
when: 

1. It has been installed at the designated location 

2. Is in good running and working order 

3. Is communicating with the gaming host systems 

4. Is capable of issuing tickets, conducting validations, and producing reports 

5. It performs all other terminal functions as specified in th_is RFP 

6. The retailer has received terminal training from the Successful Vendor 

Provisioning activities must be conducted on a timely schedule. 

The Lottery has determined that the following provisioning schedule (in calendar days) is 
the maximum permitted for completion: 

Add a new retailer 
Outside move 
Inside move 
Removal 

Iowa Lottery Authority 

7 days 
7 days 
3 days 
2 days 

IL 20-01 Computer Gaming System and Related Products & Services 
149 



These particular schedules are the maximum allowable under a Service Level Agreement 
(SLA) with the Lottery. The Proposal must in this section define the Vendor's commitment 
to a terminal provisioning schedule and the Successful Vendor will be held to the 
proposed provisioning schedule; and liquidated damages as set forth in this RFP may 
apply. 

3.7.4 Support of the Lottery's Partnership with Retailers 
RESPONSE NOTE: Full 

The Lottery currently employs its own DSR staff. The Vendor must propose mechanisms 
such as meetings, messaging, and data interfaces to facilitate lottery activities and 
resolve retailer concerns or problems, such as terminal functions, terminal repair, quality 
and timely delivery of consumables, with Successful Vendor. 

3.7.5 Retailer Training Programs, Initial and Ongoing 
RESPONSE NOTE: Full 

The Successful Vendor shall provide training for retailer staff in the operation of retailer 
terminals for the initial conversion training, post conversion retailer start-ups and for major 
System changes during the Contract. 

1. Retailer Instruction. To support the conversion, the Successful Vendor shall 
provide initial hands-on group instruction at locations approved by the Lottery and 
shall provide training on-site at retailer locations when appropriate. The Successful 
Vendor shall continue to provide retailer training throughout the term of the 
Contract. Further Successful Vendor-supplied training may be required by the 
Lottery after start-up and during the Contract period in case of a major System 
release or games modification. There shall be an emphasis on train-the-trainer 
exercises. It is anticipated that retailer managers will use the training to train 
retailer clerks. The Successful Vendor is required to use trained facilitators to 
conduct the initial training services. 

2. Training Program Contents. The retailer-training program must cover the retailer 
terminals, kiosks and peripherals, and Lotto, lnstaPlay, Scratch and Pull-tab 
products. The program must address not only the technical aspects of operating 
the terminal and account management, but also approaches for interacting 
successfully with players. The training must include instruction on using the retailer 
web site. Contents of the training program must be approved by the Lottery. The 
Vendor shall describe the proposed training program in terms of materials, 
facilities, staff qualifications, sessions, and schedule. The program description 
shall address the Vendor's capability of providing for the specific training needs of 
top corporate accounts. 

3. Training Security. The Vendor must describe the mechanisms for security of ticket 
stock and training tickets produced during retailer training sessions, and the 
security of the terminals themselves from tampering or theft. Security must comply 
with all multi-jurisdictional rules, including but not limited to MUSL. 
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4. Training Materials and User Documentation. 

1) Handouts and/or manuals on the correct use of retailer terminals and retailer 
procedures are required and must be approved by the Lottery. Such 
documentation shall be easily understood and must contain, at a minimum, 
information and instructions on changing ticket stock, how to conduct each type 
of transaction, obtaining and using the reports, hotline procedures, use of play 
slips, validations, and retailer adjustments. The Vendor must include samples 
of similar such user (retailer) documentation the Vendor has produced and 
distributed. 

2) User Documentation Updates. The Successful Vendor shall update the training 
materials and any user documentation provided to retailers with each game or 
procedural change. The format must be approved by the Lottery. Copies shall 
be supplied to the Lottery and to the retailers by one (1) week prior to the start 
date of any new game or game change. Training changes shall also appear 
on the retailer website. 

3) Terminal-Based Documentation and Training . It is required that the Successful 
Vendor provides supplementary video or graphical training and documentation 
directly through the retailer terminal at the point of sale. 

3.7.6 Lottery Staff Training 
RESPONSE NOTE: Full 

The Successful Vendor must provide training for Lottery staff, at the Lottery offices, or 
appropriate venues as approved by the Lottery. 

1. Customized Training. Training must be customized to meet the unique needs of 
Lottery employees performing specific primary and support activities. At times 
during the Contract additional training may be needed as System features evolve 
and as Lottery employees are hired. 

2. Training Methods and Tools. Training must incorporate a mix of instructor-led 
presentations and discussions, as well as interactive hands-on, computer-based 
activities and workshops. The Successful Vendor will provide workbooks and 
documentation to support these activities. The Vendor shall describe what training 
will be provided to Lottery staff regarding concepts of the Lottery gaming system, 
use of the games management applications, administrative reports, Successful 
Vendor-provided services, security features and controls, and any other relevant 
aspects of the proposed package of systems and services. 

3.7.7 Retailer Consumables Supply 
RESPONSE NOTE: Full 
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1. Consumables. The Successful Vendor shall provide and deliver consumables to 
the retailers, reminding the retailers during this activity that secure storage of ticket 
stock is a priority. The consumables to be provided include: 

1) Play slips that can be processed by the terminal reader; 

2) Secure ticket stock; 

3) Any terminal supplies required to print tickets; and 

4) Retailer manuals and/or reference cards for terminal operation, updated upon 
Lottery request. There must also be a version of retailer documentation 
available to the Lottery for the purpose of publishing on the Lottery website. 

2. Consumables Designs. Consumables designs and wording shall be jointly 
developed by the Successful Vendor and the Lottery, and must be approved by 
the Lottery prior to production and distribution. The Successful Vendor will be 
responsible for consumables production, storage, and delivery. 

3. Testing and Training Ticket Stock. The Successful Vendor must ensure that in 
addition to production ticket stock, there is stock of the same paper quality suitable 
for retailer terminals used at training facilities, and for use by the Lottery in testing, 
training, and promotions. Testing and training ticket stock must be plain and 
conspicuously distinct from live ticket stock and must comply with any multi
jurisdictional security rules, including but not limited to MUSL rules. 

4. Multiple Suppliers. In order to avoid dependence on one (1) supplier, the 
Successful Vendor must have more than one (1) source of paper stock and printing 
service(s), as well as multiple suppliers for any other consumables. 

3.7.8 Retailer Equipment Maintenance Program 
RESPONSE NOTE: Full 

The Proposal shall describe the maintenance plan for the retailer terminals, kiosks and 
associated equipment. The term "retailer terminal" shall include all attachments and 
peripherals, including any network devices at the retailer location provided or serviced by 
the Successful Vendor. The Successful Vendor is obligated to obtain replacement parts 
and services that are approved, recommended, or recognized by the original equipment 
supplier as effective. 

1. Retailer Terminal and Kiosk Maintenance. As well as to repair or replace the 
terminal or kiosk, its peripherals, or wide area network communications interface, 
the Successful Vendor's technicians will be required during any service call to 
routinely check the mechanical security, safety, and general operation of any 
mechanisms or attachments provided or serviced by the Successful Vendor. 
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2. Terminal and Kiosk Preventive Maintenance Schedule. The Successful Vendor 
and Lottery shall agree on a preventive maintenance (PM) schedule for the retailer 
terminals and kiosks. For the Proposal, the Vendor must propose a PM schedule 
however the schedule cannot exceed a one hundred twenty (120) day cycle. In no 
case shall there be attempts to render preventive maintenance services during 
retailers' busiest periods. 

3. Terminal and Kiosk Parts Supply. The Successful Vendor shall maintain an 
adequate supply of parts to sustain the service of terminals and kiosks that it has 
supplied and is required to maintain. The Proposal must identify the spare levels 
planned, and the approach to swapping out whole terminals versus parts/module 
replacement in the field . 

4. Terminal and Kiosk Repair and Maintenance Reporting. At service events a log 
will be updated noting the maintenance activities. The log information shall be 
entered into a database accessible to the Lottery. The Lottery shall have access 
to generate reports from the retailer dispatch and repair data that indicate when 
services have occurred, what services have occurred, and on an exception basis, 
when services have NOT occurred or have been untimely. Entries to the log shall 
not be removed by the Successful Vendor. 

5. Successful Vendor's Maintenance System. The Successful Vendor must have a 
system for trouble tracking and maintenance management. That system shall at a 
minimum fulfill the following criteria: 

1) Tracking and reporting of retailer terminal , kiosk, communications line, network, 
and other problem reports is required whether or not actual problem(s) are 
found . Data must be kept on all terminals including those in reserve or returned 
to a depot for maintenance. 

2) The Successful Vendor is required to retain maintenance data for the Contract 
term, with at least twelve (12) months of data online. 

6. Staffing and Hours. The Successful Vendor must provide adequate field service 
staffing for timely repair or liquidated damages may result as set forth in this RFP 
Repair technicians must be available for repairs at retailer locations between 7:00 
AM and 8:00 PM, Monday through Saturday and between 10:00 AM and 5:00 PM 
on Sunday. 

7. Retailer Hotline Services. The Vendor must provide a staffed toll-free hotline 
number. Refer to RFP Section 3. 7 .14 for business hours and specific information 
related to hotline. The Vendor must maintain hotline records for the life of the 
Contract and any extensions and for three (3) years after cancellation or expiration 
of the Contract while providing these records to the Iowa Lottery as requested. 
The Iowa Lottery reserves the right to require calls to be routed elsewhere. 
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3.7.9 Other Host, Systems, and Network Equipment Maintenance 
RESPONSE NOTE: Full 

The Successful Vendor shall be responsible for maintaining data center components, 
including but not limited to host systems, LANs, communications equipment for the central 
sites, and infrastructure and facilities items (such as generator backup, UPS, power and 
HVAC). Documentation of maintenance events must be maintained by the Successful 
Vendor for Lottery review. The Successful Vendor is obligated to obtain replacement parts 
and maintenance services that are approved, recommended, or recognized by the 
original equipment supplier as effective. 

3.7.10 Technical Support Services 
RESPONSE NOTE: Full 

Timely and committed fulfillment of Lottery requests for System support and changes is 
a requirement. The Proposal must identify how systems and software engineering support 
services for System management, System error correction, support for changes to the 
Lottery's business rules and requirements, and game changes will be delivered to the 
Lottery, by responding to the following: 

1. Software Support with Quarterly Releases. The Successful Vendor must provide 
software and systems engineering support for System changes. The Successful 
Vendor must be capable of supplying upgrades on a quarterly or more frequent 
basis, and the periodic releases must be capable of including additions and 
changes for several games and promotions as well as administrative 
improvements to the System. Some of these changes will be multi-jurisdictional 
and must be completed in consort with other lotteries and the vendors representing 
them. 

2. Quality Assurance and Acceptance Testing. The Successful Vendor must provide 
a local Quality Assurance capability and support for the Lottery's acceptance 
testing. 

3. Shared Records for Change Management. In fulfillment of joint responsibilities 
between the Successful Vendor and the Lottery to make System changes in a 
timely and correct manner, the Successful Vendor must provide shared access to 
change requests and change tracking for the Lottery project. 

3. 7 .11 System Change Control and Configuration Management 
RESPONSE NOTE: Full 

The Successful Vendor shall operate under a defined change control and configuration 
management procedure practices. Configuration Management practices, as described 
below, shall apply to all of the following components: documentation, procedures, 
specifications, program application source and object code, operating systems, database 
platforms, other third-party applications, host systems and network hardware major 
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hardware components, and any other major System components. Strict performance 
according to principles of configuration management is required: 

1. Approved Changes Only. The Successful Vendor shall ensure through procedural 
and System controls that only Lottery-approved changes, on an approved 
schedule, can be made. Reports and/or displays shall be available to the Lottery 
to review all related change and configuration management activities. 

2. Change Introduction. All changes to host systems, network devices or applications 
must first be completed on the related testing systems. All changes approved and 
completed for production systems must also be completed on the associated 
backup systems. 

3. Checksums. Checksums are required for software at the time it is released for 
Lottery testing , and must be available at any time for testing applications and for 
the production systems. 

4. Component Identification. System components shall be documented with version 
and release numbers/ patch versions, or model and serial numbers. 

5. Traceability of Components. System components shall be traceable, identifying 
the history, use, and location of a component. 

6. Change Tracking. The Successful Vendor must track all changes made to System 
components, provide reports showing when and by whom a change was made 
and for what purpose, and must avoid multiple update conflicts. Change logs must 
reference associated planning documents and approvals. 

7. Configuration Status and Inventory. The Successful Vendor shall have the 
capability to produce a configuration status report identifying the current 
configuration of any System component as well as an inventory report including all 
System components. 

8. Documentation. The Successful Vendor must provide and maintain 
comprehensive System documentation for the Lottery including but not limited to: 
network diagrams, security standards and processes, multi-jurisdictional security 
standards compliance documents, change control processes and procedures, 
data dictionaries, third-party licensing documentation, etc. 

3.7.12 Operations Security Plan 
RESPONSE NOTE: Full 

The Lottery expects its System and operations to be of the highest security and integrity. 
This requires both the Lottery and its Successful Vendor to maintain a confidential , high
level comprehensive approach to information security controls. For example, staff must 
be organized, assigned, and operate under procedures and with System controls that 
mitigate such threats as insider fraud. 
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The Successful Vendor must present an Operations Security Plan ready for approval by 
the Lottery, the submission to be achieved no later than thirty (30) days prior to 
commencement of operations. Approval of this plan is an entry criterion for acceptance 
testing. 

At a minimum, the security plan in the Proposal (to be revised after award) must include 
the following sections: 

1. Business Impact Analysis 

2. Risk, Threat, and Vulnerability Analysis 

3. Security Strategy 

4. Personnel Security Practices 

5. Physical Security 

6. Data Security 

7. Systems Security 

8. Network Security 

9. Terminal Security 

10. Communications Access Security Applications and Data Security 

11 . Patch Management 

12. Incident Response 

13. Protection of Software and Other Copyrighted Materials 

14. Plan Evaluation 

15. Security Awareness/Training 

16. Plan Maintenance 

17. Network and Server Maps and Diagrams 

The plan must address incident response procedures (e.g., in case of an electronic 
intrusion); periodic audits to ensure compliance with the security plan; and periodic 
meetings with Lottery staff to review security controls. The security plan must follow a 
format approved by the Lottery, must be approved by the Lottery, and must comply with 
all associated multi-jurisdictional security requirements (e.g. MUSL rules). 
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Vendor shall describe the Vendor's protocols for prompt notification to authorized Iowa 
Lottery personnel regarding any security incident, security breach , security violation, data 
breach, loss, or theft of any equipment, devices, systems, software, or materials used or 
to be used in the performance of this contract. Vendor shall also describe its capability 
to protect the Lottery from loss or exposure from any such security incident, breach, 
violation, data breach, loss or theft, whether through the use of relevant insurance or 
otherwise. 

3.7.13 Electronic Media, Computer Room Paper, Supplies 
RESPONSE NOTE: Full 

The Successful Vendor shall supply all electronic storage media, and other media items, 
printer paper, toner cartridges, pre-printed forms and supplies needed to operate the 
gaming system, Lottery testing terminals, ICS, and systems at all Successful Vendor 
sites. 

3.7.14 Trouble Tracking, Dispatch, and Reporting System (Hotline Support) 
RESPONSE NOTE: Full 

The Vendor must operate a toll free hotline to support the Retailers and handle Retailer 
trouble calls. Staff trained for Iowa-specific issues must be available on a 24/7 basis. The 
hotline function is required to be located in the United States. The Hotline phone system 
shall employ a voice and data recording system. The system will record both the audio 
and capture the screens on a per call basis. The system must store such information 
on line for a minimum of three hundred sixty five (365) days. 

The Proposal must address the staffing and mechanisms employed to ensure Retailer 
waiting upon calling the hotline is not onerous. Vendors shall also provide a detailed 
description and functionality of the recording system. 

This center will maintain and manage a database and reporting system fulfilling the 
following criteria: 

1. Tracking: Tracking and reporting of Retailer terminal, communication line, network 
and other Retailer reported problems are required whether or not actual problem(s) 
are found. Data must be reta ined on all terminals including those held in reserve 
or returned to a depot for maintenance. The system must have capability to assign 
a problem type and resolution code and provide useful reports for review. 

2. Maintenance Information: The Vendor is required to maintain maintenance data fo r 
the Contract term with at least twelve (12) months of historical data accessible 
online. Lotto data must be accessible for Iowa Lottery staff via a secure web
enabled browser. 

3. Call System Management: 
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1) Staffing. Staff trained and able to communicate regarding Iowa-specific issues 
must be available on a 24/7 basis. The Vendor shall describe how the Hotline 
Call Center will be staffed and managed to ensure timely, professional and 
accurate response to Iowa retailer calls. 

2) Call System. Telephone call management equipment must be capable of 
handling all incoming calls on toll-free circuits. (The cost of toll-free circuits 
must be covered in the base line price.) If all available Hotline operators are 
busy, a prerecorded message must be played and the calls must be queued 
for the next available staff member. If a call is queued, the system must provide 
call status information to the caller at intervals including estimates of hold time. 
Calls that cannot be completed due to volume must allow for a retailer to leave 
a message for service or for a question. Under ordinary operational 
circumstances, ninety percent (90%) of Iowa retailer calls must provide a live 
operator response within two (2) minutes on a weekly basis, and failure to do 
so may result in liquidated damages (see RFP Section 2.26.35.) 

3) Call System Reporting. The Lottery must be able to monitor/review the calls 
received by the Hotline Call Center. The data to be monitored will include but 
not be limited to current date/time, calls received today, calls holding, average 
answer time, number of calls waiting, average and total hold times, and the 
number of calls abandoned and their average abandon time. The call 
management system must provide periodic summary reports. 

4) Call Recording. A recording device must be provided to record all telephone 
conversations transacted on the Hotline Call Center circuits. Recording of 
telephone conversations must adhere to all applicable Federal, State, and local 
laws. The Vendor must provide the recording equipment and maintain recorded 
conversations for at least three hundred sixty five (365) days. Conversation 
files must be transferable for Lottery review upon request. 

The Successful Vendor must make recorded hotline calls available in an audio 
format to the Lottery within twenty-four (24) hours of written request. 

3.7.15 Operations According to Association Rules and Standards 
RESPONSE NOTE: Full 

The System must be operated in compliance with rules and standards of any multi
jurisdiction association that the Lottery may join. For example the Successful Vendor's 
operation must be in compliance with both "Rule 2" and "Confidential Security" standards 
from MUSL. In addition the Successful Vendor must operate the Gaming System in 
compliance with other standards accepted by the Iowa Lottery, including but not limited 
to the NASPL standards initiatives and other industry standards for best practices 
operation. 

3.8 Implementation 
RESPONSE NOTE: Full 
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The implementation process requires that all of the new software, hardware, and service 
elements of the new System be delivered, installed, tested, and put into production 
operation. In addition, a significant amount of pre-existing information and processes 
must be integrated into the new System. The new System must process tickets from the 
old system, which are still in the field at the time of implementation of the new System. 
The System will be expected to process all Lotto/Scratch/Pull-tab/lnstaPlay product 
related transactions. As well, Lotto wagers for future games must be converted from the 
old system to the new System at cut-over. Validations must be supported on all games, 
including past un-validated winners. The integration of existing elements into the new 
System environment must be performed seamlessly. 

3.8.1 Conversion Strategy 
RESPONSE NOTE: Full 

The Vendor is at liberty to propose a conversion strategy or strategies that would best 
support the System's implementation. The Vendor shall describe the pros and cons of the 
approach proposed, and examples of past conversions. 

At a minimum, the following Lottery goals must be addressed in the Proposal description: 

1. Minimizing conversion limitations (such as coming up late on a start-up day, or 
without the full complement of retailers). 

2. Avoiding start-up System failures and outages. 

3. Maintaining good retailer relations and addressing retailer issues during 
conversion (such as inconvenient training opportunities, getting all retailers 
trained, demand for counter space when installing a new terminal and concerns 
associated with dual communication systems). 

4. Minimal disruption to selling tickets and paying winners during the conversion. 

3.8.2 Formal Implementation Plan 
RESPONSE NOTE: Full 

The Proposal must contain a detailed implementation plan and time chart (Gantt, PERT, 
or similar) identifying the major milestones to be accomplished for the business 
requirements definition, construction, equipment delivery, software programming, 
installation, testing, and file conversion. The plan must make clear which items are on the 
critical path for timely implementation. The Lottery's approval is necessary for the final 
implementation plan of the Successful Vendor. Responsibilities of the Successful 
Vendor's implementation team, of the Lottery's implementation team, and of any of the 
Lottery's other goods or services providers must be identified. Retailer roles and 
responsibilities during conversion must be addressed. Vendor's response should include 
examples of successful completion of this type of implementation in other jurisdictions. 
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3.8.3 Interim Facilities and Processes 
RESPONSE NOTE: Full 

If the conversion involves interim configurations, facilities, staffing, or business 
procedures, the Proposal must explicitly describe them and note their development and 
use within the schedule. Costs associated with interim facilities are the Successful 
Vendor's responsibility. 

3.8.4 Installation and Lottery Acceptance Testing 
RESPONSE NOTE: Full 

The Lottery will conduct a series of acceptance tests, which the Successful Vendor is 
obliged to support. Lottery acceptance testing will be conducted from the testing facility 
equipped by the Successful Vendor at Lottery Headquarters. 

1. Schedule for Lottery Acceptance Testing. To support acceptance testing, the 
Successful Vendor must have the data center facilities, systems and network 
hardware and software, and at least six (6) test terminals, three (3) management 
terminals, other point of sale equipment plus any other hardware or software to be 
deployed into the field; installed, configured, and operational at Iowa Lottery 
Headquarters, one hundred eighty (180) days prior to the scheduled conversion of 
the first terminal. The remote backup site must be operational and ready for testing 
ninety (90) days prior to the scheduled conversion date. The Iowa Lottery 
Headquarters' testing facility is accessible from 7:00 AM through 4:30 PM Central 
Time, Monday through Friday, unless other arrangements are approved. 

2. Documentation and Support. Training and written procedure manuals specific to 
the Lottery must be delivered to the Lottery upon availability of the System for 
Lottery acceptance testing. During the testing period, the Successful Vendor must 
provide technical staff on-site as a resource to collaborate and support the 
Lottery's acceptance testing. In addition to Section 3.7.1, item 1, the Lottery shall 
have the option of requiring programming/developer staff on site during the 
acceptance-testing period. The Lottery shall have the option of specifying which 
programmer/developer to have on site, i.e. a developer that has performed work 
on the Lottery project. 

3. Ticket Stock Testing. A sample of the production ticket stock must be provided for 
ticket testing to ensure that it is manufactured in accordance with all RFP 
requirements and Proposal specifications. The ticket stock sample is due on or 
before the start of the one hundred eighty (180) day Lottery acceptance testing 
period. The Lottery may have the paper tested at Successful Vendor expense. 

4. Randomizer Testing. Samples from the Successful Vendor's randomizer software 
in the retailer terminals and from the automated drawing software application must 
be submitted for quality testing. The randomizer samples are due on or before the 
start of the one hundred eighty (180) day Lottery testing period. The Lottery may 
have the randomizer samples tested at Successful Vendor expense. 
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5. Release Notes. Each release of the software for testing by the Lottery must be 
accompanied by release notes. The release notes must evidence good 
configuration management practices, namely each release must be identified by a 
version number and the changes must be succinctly defined. This requirement 
shall extend throughout the Contract. 

6. Entry and Exit Criteria. The Lottery will consider the System ready for acceptance 
testing once all hardware and software items are installed and configured to 
operate in the Lottery's environment and in accordance with the Lottery's 
standards. The Lottery will have successfully completed testing when all 
components of the System have been tested and all significant issues identified 
during testing are resolved by the Successful Vendor and validated by the Lottery. 
The Successful Vendor and the Lottery shall develop and agree upon detailed 
criteria that must be met prior to the System being put into production. 

The Vendor shall agree to comply with the Lottery's reasonable statements of entry 
and exit criteria for Lottery quality assurance testing and identify any issue that 
may concern the Vendor regarding effective and timely QA testing. 

3.8.5 Project Reporting and Monitoring 
RESPONSE NOTE: Full 

The Proposal must provide a dedicated on-site technical project manager for the 
implementation. The Vendor must propose a project team structure, process, and tools 
that facilitate Lottery oversight of the implementation. Regular reporting, walkthroughs, 
and project ~tatus meetings are required. 

The Successful Vendor shall provide suitable access to project records (e.g. PERT 
charts, progress status reports) to enable Lottery staff to monitor project management 
tasks, schedules, and issues. This requirement begins with conversion and continues 
throughout the Contract. 

3.8.6 Validation After Conversion 
RESPONSE NOTE: Full 

The Successful Vendor must accommodate validation of winning Lotto and lnstaPlay 
tickets that have been sold prior to the conversion by reading the bar code. Accepting 
manual entry of the "old" winning ticket's serial number may be allowed by the Lottery at 
the sole discretion of the Lottery. The Successful Vendor must also convert the Scratch 
ticket validation files, if applicable, to permit validation by bar code read (and manual 
entry) and Pull-tab ownership verification of Pull-tab units delivered before system 
conversion. The goal, both during conversion and after, is to minimize confusion and effort 
for the players and retailers. 

3.8.7 Historical Data 
RESPONSE NOTE: Full 
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The Successful Vendor must convert a minimum of sixty (60) months of pre-existing sales 
and operating data so that the Lottery and the retailers will see a continuity of data in 
displays and reports from before, during, and after the start-up day. A conversion process 
for historical Lottery data will need to be developed by the Successful Vendor in 
conjunction with the Lottery and current Vendor. 

3.9 Vendor Corporate Capability 
RESPONSE NOTE: Full 

The Vendor is required to demonstrate corporate experience, technical capability, 
integrity, and financial means to support the Contract. 

3.9.1 Corporate Background Review 
RESPONSE NOTE: Full 

The Vendor will complete a class L-Business background check documentation and shall 
provide all of the following information: 

1. Name and address of the business entity making the Proposal. 

2. Type of business entity (e.g., corporation, partnership, etc.). 

3. Place of incorporation, or other form of organization, if applicable. 

4. Name and location of major offices, plants and other facilities that relate to 
performance under the terms of this RFP. 

5. Name, address, and function of substantial subcontractors, associated companies, 
or consultants that will be involved in any phase of this project. 

3.9.2 Gaming Systems Experience 
RESPONSE NOTE: Full 

The Vendor shall describe, in detail, the current and historical experience of the Vendor 
with Lottery gaming systems; that is, descriptions and references for all gaming industry 
engagements of comparable complexity and sensitivity that have been conducted by the 
Vendor over the past five (5) years. 

Each experience statement shall include the following details: 

• Name of Lottery or gaming enterprise(s) 

• Estimated contract value 

• Number and type of terminals delivered to the customer 

• The term of the contract including effective dates 
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• Reason for contract end, if the contract is no longer in effect 

• Whether the implementation was a new state installation, or a conversion from 
another Lottery gaming system. If a conversion, then whether the conversion 
was from the Vendor's previous system, or from a system supplied by a 
different company. Include any liquidated damages assessed and liquidated 
damages paid regarding implementation. 

• Types of services directly provided by the Vendor under the contract and 
whether the Vendor was a prime contractor or subcontractor 

The descriptions must include names, titles, addresses and telephone numbers that may 
be contacted to verify qualifying experience. If the experience is provided by a teaming 
partner or a subcontractor that will provide a major part of the products and services, the 
experience information for that entity must be included. 

3.9.3 Pending Workload 
RESPONSE NOTE: Full 

The Vendor may have other project commitments at the time of the Iowa Lottery 
implementation and must be able to conduct any such multiple implementations without 
schedule delays and quality issues for the Iowa Lottery due to resource overload. The 
Vendor must provide a timeline of Lottery project commitments that may be concurrent 
with the implementation for Iowa and must provide evidence that such will not interfere 
with the Iowa Lottery project. 

3.9.4 Contract Performance 
RESPONSE NOTE: Full 

The Vendor must be a business in good standing with its customers and the business 
community, evidencing good delivery on the obligations of its contracts. The Vendor shall 
state whether any of the following have occurred within the prior five (5) years: 

• The termination of any contract with a Lottery or any of Vendor's major 
suppliers for cause. 

• The amounts of any assessment of liquidated damages or penalties, including 
any resolutions or agreements reached by Vendor to avoid the assessment 
of liquidated damages or penalties, in excess of one hundred thousand 
dollars ($100,000). 

• Any judgment, decree, or order from any federal, state, or local governmental 
entity suspending or otherwise limiting Vendor's right to engage in any 
business, practice or activity. 

• Any material pending or threatened litigation, administrative or regulatory 
proceedings to which the Vendor is a party. 
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• Any arrest or conviction of a "control person" for a felony charge or gaming 
related violation. Failure to disclose such matters may result in rejection of 
the Proposal or in termination of a Contract. 

The Vendor shall provide information requested in this section. If the experience is 
provided by a teaming partner or a subcontractor that will provide a major part of the 
products and services, then the same performance information as above must be 
included for that entity. 

3.9.5 Manufacturing Capabilities for Terminals 
RESPONSE NOTE: Full 

Capacity to provide the gaming terminals is critical to the project. 

1. Manufacturing Plans. The Vendor shall describe its resources, capability, capacity, 
and plans for producing (through current inventory, manufacturing, purchasing, or 
modification) the terminals proposed to meet the requirements of the RFP. The 
availability of additional plants and secondary sources must be addressed. 

2. Manufacturing Quality. The Vendor's Proposal must describe its capabilities 
relating to assuring quality manufacturing practices, and in particular whether the 
Vendor is certified under the ISO 9000 series or other recognized quality practices 
standards. 

3.9.6 Software Development and Support Capabilities 
RESPONSE NOTE: Full 

Capacity to provide the software and systems support is critical to the success of the 
Lottery. 

1. Software Development Plans. The Vendor shall describe its staff skill levels, 
headcounts, and locations pertinent to developing and maintaining software for the 
Iowa Lottery Contract. To facilitate the delivery of software modifications and 
enhancements, the Vendor shall deliver Software developed by the Vendor in 
batches at the end of each three (3) month period. The Vendor and the Lottery, 
on a case-by-case basis, may agree in writing to a delivery period shorter or longer 
than the three (3) month Software Development Batch Period. 

Vendors must recognize that certain requests fall into an "emergency fix" category 
and will need to supply corrected software as soon as possible. 

2. Software Quality. The Vendor must address software engineering quality 
practices, and in particular whether the Vendor is certified under the ISO 9000 
series, SEI CMMI , NASPL Quality Standards or other recognized quality practices 
standards. 
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During the term of the contract, the Successful Vendor must work with the Lottery to 
ensure new hardware and software upgrades are compatible with existing Lottery 
operating systems and software versions to ensure complete compatibility. The 
Successful Vendor will assume all costs to ensure compatibility. 

3.9.7 Project Management Capabilities 
RESPONSE NOTE: Full 

The Vendor shall describe its corporate organization and tools pertinent to managing a 
large project for the Lottery Contract, providing pertinent examples. 

3.9.8 Security Management Capabilities 
RESPONSE NOTE: Full 

The Vendor must demonstrate a capacity to develop and implement a comprehensive 
plan for maintaining effective security controls and practices critical to ensuring the 
integrity of Lottery operations, providing pertinent examples. 

The Vendor shall also describe its corporate organization and tools pertinent to managing 
all aspects of information security pertaining to gaming operations. 

The Vendor must additionally address security standards and practices, and in particular 
whether the Vendor's gaming solutions and practices are compliant with ISO 17799, ISO 
27002, COBIT or other recognized information security standards. 

3.9.9 Communications Capabilities 
RESPONSE NOTE: Full 

The Vendor must demonstrate the capacity to provide the communications 
implementation and additional evolutionary changes for the project. 

1. Communications Plans. The Vendor will describe its resources, staff skill levels 
and certifications pertinent to developing and maintaining communications for the 
contract. 

2. Communications Quality. The Vendor must address communications engineering 
quality practices. 

3.9.10 Research and Development Program 
RESPONSE NOTE: Full 

The success of the Lottery depends on the availability of new products, gaming features, 
and services. The Successful Vendor must be capable of supporting the Lottery in this 
mission. The Vendor shall describe its resources, capability, capacity and plans for 
maintaining a research and development effort in such areas as retailer terminal design, 
communications, retailer network planning , and sales data mining. 
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The Vendor shall have an annual presentation for the Lottery of their latest offerings of 
products and services as well as what they have installed in their most recent Lottery 
location. 

3.9.11 Financial Viability 
RESPONSE NOTE: Full 

In order to ensure the Vendor's financial capability to perform under the contract, the 
Lottery requires the following financial information. All submissions must employ US 
currency or include a US currency conversion formula. 

1. Submission of Financial Statements. All Vendors and substantial subcontractors 
must submit audited financial statements, or federal income tax returns if the 
Vendor or substantial subcontractor does not have audited financial statements 
prepared for the last two (2) fiscal years. Audited financial statements must be the 
result of an audit of the entity's records, reviewed in accordance with Generally 
Accepted Auditing Standards (GAAS) by an independent certified public 
accounting firm. The audited financial statements shall be prepared in accordance 
with Generally Accepted Accounting Principles (GAAP), and must include balance 
sheets, income statements, statements of cash flows, statements of retained 
earnings, notes to the financial statements for both years, and any management 
letters that have been received for those years. The Proposal must include the 
most recent 10-K and 10-Q statements, if applicable, as well as any form 8-K, for 
two (2) years. For non-United States (US) entities the equivalent non-US 
accounting standards apply. 

2. Subsidiaries. If a Vendor or substantial subcontractor is a subsidiary of a parent 
entity and the Vendor or substantial subcontractor does not have its own, separate 
financial statements, the Vendor or substantial subcontractor may satisfy its 
financial responsibility submission requirements by submitting the consolidated 
financial statements of its parent entity if the consolidated financial statements 
include the activity of the Vendor or substantial subcontractor. If a Vendor or 
substantial subcontractor submits the consolidated financial statements of its 
parent, the parent must serve as financial guarantor of the Vendor or substantial 
subcontractor. 

3. Parent Corporation Resources. If the Vendor is a subsidiary and will rely on the 
financial resources of the parent to perform this contract, the parent must certify, 
in writing in a form acceptable to the Lottery, the availability of its resources to the 
Vendor. Parent entities that serve as financial guarantors of subsidiary firms shall 
be held accountable for all terms and conditions of the RFP and the resulting 
contract and shall execute the Contract as guarantor. 

4. External Borrowing. The Vendor must provide a letter of commitment in a form 
acceptable to the Lottery from a creditor acceptable to the Lottery, if outside 
borrowing will provide any or all of the funding for this project. 
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All submissions must employ US currency or include a US currency conversion formula. 

PART 4: New & Emerging Gaming Opportunities 
RESPONSE NOTE: Acceptance 

The gaming landscape is rapidly changing, technology is enabling traditional lottery 
games to be sold in different ways and new gaming options are becoming more prevalent 
in North America. The Lottery is seeking a gaming system that has the flexibility to offer 
new products or to interact with other systems to meet the needs of the Lottery and its 
players. 

As Offered Options, the vendors may discuss their capabilities to offer Internet and Mobile 
Games, In-Lane Sales utilizing Application Programming Interface (API), Sports 
Wagering and other new initiatives they may be developing. 

Offered options will be factored into the vendor's technical scores relating to this RFP. 
However, the Lottery is not seeking pricing for Offered options at this time. To the extent 
that the Lottery chooses to exercise an Offered option, the Lottery will work with the 
Successful Vendor(s) to establish criteria for any new gaming opportunity and will 
negotiate the pricing that accompanies that new gaming opportunity. 

4. 1 Internet/Mobile Games. 
RESPONSE NOTE: Full 

The Vendor may describe their experience offering internet/mobile gaming. As part of 
this offering, the Vendor may describe, but is not limited to: 

• The Vendor will list the North American lotteries where they are currently 
operating an Internet/mobile gaming system and describe the number of full time 
staff that the Vendor supplies to support the system 

• The types of games that are sold through the internet/mobile gaming system 
• Promotions that are offered as part of an internet/mobile sales program 
• Methods that are utilized to support brick and mortar retailers while operating an 

internet/mobile gaming system 
• Methods to ensure that players are of the proper age and geographically located 

within the state of Iowa 
• Mobile wallets and other payment solutions 
• Whether the internet or mobile gaming system is a separate system or part of the 

gaming system proposed for this RFP 
• Whether the vendor has deployed their internet or mobile gaming system in a 

lottery that utilizes a central gaming system from a different vendor 
• If a separate system, how the vendor complies with MUSL and other security 

requirements 
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• A description of the responsible gaming protocols that have been incorporated 
into the system 

4.2 In-Lane Sales utilizing Application Programming Interfaces (AP/) 
RESPONSE NOTE: Full 

NASPL has developed and published an API standard. Other API based solutions have 
also been introduced. As part of this offering, the vendor may describe, but is not 
limited to: 

• North American Lotteries that are allowing retailers to sell in-lane tickets through 
the vendor's gaming system utilizing APls 

• The vendors capabilities to support in-lane sales and APls including APls from 
multiple third party suppliers 

• The games that are being sold in-lane 
• The vendor's capability to utilize APls in a secure system environment, following 

applicable security controls for printed products and MUSL Rule 2 
• Sales reporting capabilities related to in-lane sales 
• System/network infrastructure capabilities 

4.3 Sports Wagering 
RESPONSE NOTE: Full 

The Vendor may describe their experience offering sports wagering systems. As part of 
this offering, the Vendor may describe, but is not limited to: 

• The Vendor will list the North American lotteries where they are currently 
operating a Sports Wagering system and describe the number of full time staff 
that the Vendor supplies to support the system 

• The types of wagers that are sold through the sports wagering system 
• Wagers that are offered through traditional lottery terminals 
• Wagers offered through free standing terminals/vending machines 
• Wagers that are offered through an interneUmobile system 
• Methods to ensure that players are of the proper age and geographically located 

within the state of Iowa 
• Mobile wallets and other payment solutions 
• Whether the sports wagering gaming system is a separate system or part of the 

central gaming system proposed for this RFP 
• Whether the vendor has deployed their sports wagering system in a lottery that 

utilizes a central gaming system from a different vendor 
• If a sports wagering system is a separate system, how the vendor complies with 

industry security requirements and best practices 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
168 



• Bookmakers that are utilized to establish and adjust the lines related to the 
sporting event 

• A description of the responsible gaming protocols that have been incorporated 
into the system 

4.4 Real-Time Accounting for Scratch Tickets. 
RESPONSE NOTE: Full 

The Vendor may propose technologies, methods and/or hardware that would provide 
accounting for scratch ticket sales as they occur. Under this invited option the system 
should be capable of suspending sales of certain Scratch games immediately upon the 
request of the Lottery. Such a request might routinely be issued when the last top prize 
of a game has been claimed . Vendor shall explain how its solution permits statuses and 
status changes that result from functions performed in the System, and how its solution 
would facilitate individual tickets from the same pack to have different exception statuses. 

4.5 Additional Non-Traditional Gaming and Non-Gaming Capabilities 
RESPONSE NOTE: Full 

Vendor shall describe the capability of the offered solution to support additional games 
not currently offered, through hardware or software updates or otherwise. In support of 
this requirement, Vendor shall provide examples where existing lottery customer games 
were updated or supported in the manner set forth in this section. Specific non
traditional capabilities and potential for integration of new technologies offered by the 
Vendor may be described and/or may appear as Offered Options. The Vendor may 
also describe other new initiatives that they feel the Lottery would benefit from knowing 
about and utilizing in the future. 

4. 6 Retailer Benefits and Recognition Programs 
RESPONSE NOTE: Full 

Vendor shall describe its capability to provide licensed Lottery retailers with incentives, 
benefits, and recognition for Lottery sales and marketing efforts. Vendor shall describe 
any North American lotteries where Vendor runs all or part of a retailer benefits and 
recognition program. 

4. 7 Vendor System Customer Resource Planning, Management and 
Analytical Tools 

RESPONSE NOTE: Full 

Vendor shall describe its capability to provide the Lottery with data planning, management 
and analytical tools developed by either the Vendor or a sub-contracted third party. 
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PART 5 - Volume II - PRICE PROPOSAL 

5.0 Introduction 
RESPONSE NOTE: None 

This section describes the manner in which Vendors will submit pricing for the Lottery's 
consideration. 

5. 1 Separately Sealed Price Proposal 
RESPONSE NOTE: Acceptance 

The price Proposal must be so identified on a separately sealed enclosure. The price 
Proposal shall be signed by an individual authorized to legally bind the Vendor. The 
contents of the price Proposal must follow this outline, employing divider pages with tabs 
to separate these response sections: 

1. Pricing for the Baseline System. 

2. Pricing for Options. 

5.2 Form of the Price Proposal 
RESPONSE NOTE: Acceptance 

The Vendor must submit pricing in the following format. 

1. For the Baseline System: 

Pricing as a percentage of weekly sales including free tickets given in the format 
X.dddd where X represents the whole percentage value and d represents decimal 
percentage digits. To estimate the contract cost, the Lottery will assume 
$370,900,000 of sales based on FY 2018 sales. Compensation will not be paid for 
cancelled or returned tickets; however, compensation will be paid for coupons and 
promotional tickets. 

Only one percentage may be submitted for the base period, and only one 
percentage may be submitted for each extension period. The percentage for the 
base period and the percentages for the extension periods need not be the same. 
However, multiple price percentages based on sales levels or any other criteria 
are not allowed. 

This includes all costs and fees including, but not limited to, terminals, central site, 
backup site, maintenance, hotline support, operations fees, communication 
equipment and communications fees. No other payments will be made to the 
Successful Vendor except as a result of negotiated options and enhancements. 

2. Pricing for Specified Options. (U.S. dollars or as a percentage of sales as 
specified) 
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3. Pricing for Invited Options. (U.S. dollars or as a percentage of sales as specified) 

4. Pricing for Offered Options. (U.S. dollars or as a percentage of sales as specified) 

For comparison and evaluation of options, the Lottery has designated the pricing format 
and terms. The Lottery may or may not accept the options in whole or in part, and the 
request for pricing for options in no way obligates the Lottery to acquire the options 
according to the stated format and terms. If the Lottery should accept the options under 
different terms, the details will be negotiated with the Successful Vendor. Any item for 
which there is no additional fee should be shown as No Charge or N/C in the appropriate 
portion of the Price Proposal. 

The bid amounts should exclude applicable state gross receipts tax or applicable local 
taxes, but the Vendor shall be required to pay the applicable taxes including any increase 
in the applicable taxes becoming effective after the Contract is entered into. 

5.3 Duration of the Price Proposal 
RESPONSE NOTE: Acceptance 

The Price Proposal must be valid for one (1) year or until execution of a Contract (or 
cancellation of the procurement), whichever occurs first. 

5.4 Pricing and Scoring of Options 
RESPONSE NOTE: Acceptance 

The Vendor is encouraged to propose options regarding innovative functions, features, 
services, and solutions. However, options separately priced shall be clearly noted in the 
Technical Proposal --although without pricing information-- and their corresponding prices 
listed in the Price Proposal as separate line items. Otherwise, such options will be 
considered part of the baseline price. 

Additionally, options separately priced and that have been clearly noted as such in the 
Technical Proposal should be listed on a summary sheet without pricing information in 
the Technical Proposal. 

To make the evaluation comparable, the Evaluation Committee intends to score only: 

1. Required options will be included with baseline features and services. 

2. Specified Options as selected by the Evaluation Committee at the minimum 
quantities and terms shown in the Price Quotation Sheet below. 

3. Invited and Offered Options included in the base price. These items must be noted 
in the technical response as a no cost item. 
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Invited or Offered Options that are separately priced and designated as such in the 
Technical Proposal and in the Price Proposal will not be separately scored. These may 
be considered at Contract negotiation time or later. 

The evaluation process is designed to identify the Proposal that best meets or exceeds 
the RFP requirements. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
172 



PRICE QUOTATION SHEET 
RFP IL 19-01 

Iowa Lottery Authority 
On-Line Gaming System and Related Products and Services 

Baseline System Pricing (addition and deletion in this section) 

Vendors are required to quote the following items as a percentage of sales as 
defined in RFP Section 4.2. 

Ten (10) Year Base Period 

Price Quoted as a Percentage of Sales 

Extension Period - Year One 

Price Quoted as a Percentage of Sales 

Extension Period- Year Two 

Price Quoted as a Percentage of Sales 

Extension Period - Year Three 

Price Quoted as a Percentage of Sales 

Extension Period - Year Four 

Price Quoted as a Percentage of Sales 

Extension Period - Year Five 

Price Quoted as a Percentage of Sales 

% 

% 

% 

% 

% 

% 

Extension period pricing WILL BE included in the pricing evaluation. However, the 
Lottery maintains discretion to evaluate the pricing in a manner that gives appropriate 
weight to the initial base period of the Contract. 

At the end of the contract term, the Successful Vendor must remove and dispose 
of all equipment, at the direction of and at no cost to the Lottery. 
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Lottery-Required Options (addition and alteration in this section) 

Vendors are required to submit specifications and pricing for Specified Options. 
Conditions of delivery are provided for bidding purposes, although other delivery 
conditions may apply and would be subject to negotiations. TBD pricing is not allowed. 
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DESCRIPTION/COMMENTS 

Additional retailer terminals 
(including communications), 

(RFP Section 3.2.1). The 
price includes hardware and 

software installation and 
service (maintenance and 

repair or replacement) price 
expressed as a percentage of 

sales. 
Additional Player Flat Panel 

Displays, (RFP Section 
3.2.1.3.1). The price 

includes hardware and 
software installation and 
service (maintenance and 

repair or replacement) price 
expressed as a percentage of 

sales 

PERCENTAGE PERCENTAGE 
PERCENTAGE PERCENTAGE 

OF SALES IF OF SALES IF 
PERCENTAGE 

ORDERED IN ORDERED IN 
OF SALES IF OF SALES IF OF SALES IF 

THE FIRST YEARS SIX 
ORDERED IN ORDERED IN ORDERED IN 

FIVE YEARS THROUGH 
THE FIRST THE SECOND THE THIRD 

OF THE TEN OF THE 
YEAR OF THE YEAR OF THE YEAR OF THE 

FIVE YEAR FIVE YEAR FIVE YEAR 
UNITOF EST ORIGINAL ORIGINAL 

RENEWAL RENEWAL RENEWAL 
MEASURE QTY CONTRACT CONTRACT 

PERIOD PERIOD 
PERIOD PERIOD PERIOD 

(1st YEAR ((;fh YEAR 

THROUGH THROUGH (11 th YEAR {12 th YEAR (13th YEAR 
5 th YEAR OF 10th YEAR OF OF THE OF THE OF THE 

THE THE CONTRACT) CONTRACT) CONTRACT) 
CONTRACT) CONTRACT) 

Lot of 25 
units 

1 

Lot of 25 
units 

1 
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PERCENTAGE PERCENTAGE 
OF SALES IF OF SALES IF 
ORDERED IN ORDERED IN 
THE FOURTH THE FIFTH 
YEAR OF THE YEAR OF THE 

FIVE YEAR FIVE YEAR 
RENEWAL RENEWAL 
PERIOD PERIOD 

(14th YEAR (15th YEAR 
OF THE OF THE 

CONTRACT) CONTRACT) 



Additional Player 
Transaction Displays, (RFP 

Section 3.2.1.3.2). The price 
includes hardware and 

software installation and 
service (maintenance and 

repair or replacement) price 
expressed as a percentage of 

sales 

Additional Self-service ticket 
checkers (RFP Section 

3.2.1.3, item 3). The price 
includes hardware and 

software installation and 
service (maintenance and 

repair or replacement) price 
expressed as a percentage of 

sales 
Additional Lotto Jackpot 

Signage (RFP Section 3.2.1.3, 
item 4). Signs for retailer 
locations that advertise 

Lottery jackpot amounts. 
The price includes hardware 

and software installation 
and service (maintenance 

and repair or replacement) 
price expressed as a 
percentage of sales 

Lot of 25 
1 

units 

Lot of 25 
1 

units 

Lot of 25 
units 

1 
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Lottery-Specified Options (addition and alteration in this section) 

Vendors are required to submit specifications and pricing for Specified Options. 
Conditions of delivery are provided for bidding purposes, although other delivery 
conditions may apply and would be subject to negotiations. TBD pricing is not allowed. 
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DESCRIPTION/COMMENTS 

Rapid Draw Game Monitors (RFP 
Section 3.2.1.3, item 6). Twenty-
six (26)-inch or greater color flat 

panel video display with mounting 
brackets to display rapid draw 

game drawings. All installations, 
maintenance, and support 

included based on three hundred 
(300) retailer installations at start-

up. Price expressed as a 
percentage of sales. 

PERCENTAGE 
PERCENTAGE 

PERCENTAGE PERCENTAGE PERCENTAGE 
OF SALES IF 

OF SALES IF 
ORDERED IN 

OF SALES IF OF SALES IF OF SALES IF 

ORDERED IN 
THE YEARS SIX 

ORDERED IN ORDERED IN ORDERED IN 

THE FIRST FIVE 
THROUGH TEN 

THE FIRST THE SECOND THE THIRD 

YEARS OF THE OF THE 
YEAR OF THE YEAROFTHE YEAR OF THE 

UNIT OF EST ORIGINAL 
ORIGINAL 

FIVE YEAR FIVE YEAR FIVE YEAR 

MEASURE QTY CONTRACT 
CONTRACT 

RENEWAL RENEWAL RENEWAL 

PERIOD 
PERIOD 

PERIOD PERIOD PERIOD 

(15tYEAR {6th YEAR 
{11th YEAR OF {12th YEAR OF {13th YEAR OF 

THROUGH 5th THROUGH 10th 

YEAR OF THE YEAR OF THE 
THE THE THE 

CONTRACT) CONTRACT) 
CONTRACT) CONTRACT) CONTRACT) 

Lot of 300 units 1 
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PERCENTAGE PERCENTAGE 
OF SALES IF OF SALES IF 
ORDERED IN ORDERED IN 
THE FOURTH THE FIFTH 
YEAR OF THE YEAR OF THE 

FIVE YEAR FIVE YEAR 
RENEWAL RENEWAL 
PERIOD PERIOD 

{14th YEAR OF {15th YEAR OF 
THE THE 

CONTRACT) CONTRACT) 



Additional Rapid Draw Game 
Monitors (RFP Section 3.2.1.3, 

item 6). Twenty-six (26)-inch or 
greater color flat panel video 

display with mounting brackets, to 
display rapid draw game drawings. 
The price includes hardware and 
software installation and service 

(maintenance and repair or 
replacement). Price expressed as a 

percentage of sales. 

Gift Card Application (RFP Section 
3.4.16.1). Provides the Lottery 

with an application enabling the 
Lottery to sell gift cards to players 

via retail locations for the sole 
purpose of purchasing Lottery 
products. The price includes 

software, installation and service 
quoted as a percentage of net gift 

card sales: 

Lot of 25 units 1 

N/A 1 
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Prepaid Account (RFP Section 
3.4.16.2). Provides the Lottery 

with an application to support a 
program where a player can 

establish an account through a gift 
card. The price includes software, 
installation and service quoted as 
a percentage of net gift card sales: 

Additional specified kiosks 
(including communications), (RFP 
Section 3.2.3, item 4). The price 
includes hardware and software 

installation and service 
(maintenance and repair or 

replacement) as a percentage of 
sales. 

N/A 1 

Lot of 10 units 1 
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Additional kiosk type 1 (including 
communications), (RFP Section 

3.2.3, item 4). The price includes 
hardware and software 
installation and service 

(maintenance and repair or 
replacement) as a percentage of 
sales. Provide a response to this 

section for each kiosk type 
proposed. 

Additional kiosk type 2 (including 
communications), (RFP Section 

3.2.3, item 4). The price includes 
hardware and software 
installation and service 

(maintenance and repair or 
replacement) as a percentage of 
sales. Provide a response to this 

section for each kiosk type 
proposed. 

Lot of 25 units 1 

Lot of 25 units 1 
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Additional kiosk type 3 (including 
communications), (RFP Section 

3.2.3, item 4). The price includes 
hardware and software 
installation and service 

(maintenance and repair or 
replacement) as a percentage of 
sales. Provide a response to this 

section for each kiosk type 
proposed. 

Monitor Game System. Pricing for 
Monitor Gaming System (RFP 

Section 3.4.14) as a percentage of 
monitor game sales. 

Mobile Device Application (RFP 
Section 3.4.15). The price includes 

development, maintenance, 
testing and rollout to production 
app stores of the software and 

infrastructure to support a mobile 
device application for iPhone and 

Android mobile devices as a 
percentage of sales. 

Lot of 25 units 1 

N/A 1 

N/A 1 
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Lottery-Invited Options 

Vendors are not required to submit specifications and pricing for Invited Options. To the 
extent such detail is provided, it will be considered in context in light of Vendor's overall 
capability and responsiveness to the RFP. Conditions of delivery are provided for bidding 
purposes, although other delivery conditions may apply and would be subject to 
negotiations. 
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DESCRIPTION/COMMENTS 

In-store Wireless 
Peripherals Support {RFP 
Section 3.2.1.3, item S). 

The price includes 
hardware and software 
installation and service 

(maintenance and repair or 
replacement). Price 

expressed as a percentage 
of sales. 

Rapid Draw Game 
Monitors (RFP Section 

3.2.1.3, item 6). Thirty-two 
inch {32)-inch flat panel 

video display with 
mounting brackets. All 

installations, maintenance, 
and support included 
based on 300 retailer 

installations at start-up. 
Price expressed as a 
percentage of sales. 

PERCENTAGE 
PERCENTAGE 
OF SALES IF PERCENTAGE PERCENTAGE PERCENTAGE 

UNIT OF EST 
MEASURE QTY 

Lot of 25 units 1 

Lot of 300 units 1 

Iowa Lottery Authority 

OF SALES IF 
ORDERED IN 

ORDERED IN OF SALES IF OF SALES IF OF SALES IF 

THE FIRST 
THE YEARS ORDERED IN ORDERED IN ORDERED IN 

SIX THE FIRST THE SECOND THE THIRD 
FIVE YEARS 

THROUGH YEAR OF THE YEAR OF THE YEAROFTHE 
OF THE 

TEN OF THE FIVE YEAR FIVE YEAR FIVE YEAR 
ORIGINAL 

ORIGINAL RENEWAL RENEWAL RENEWAL 
CONTRACT 

CONTRACT PERIOD PERIOD PERIOD 
PERIOD 

PERIOD 
(1st YEAR {6th YEAR 

THROUGH THROUGH (11 th YEAR (12 th YEAR {13 th YEAR 
5th YEAR OF 10th YEAR OF OF THE OF THE OF THE 

THE THE CONTRACT) CONTRACT) CONTRACT) 
CONTRACT) CONTRACT) 
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PERCENTAGE PERCENTAGE 
OF SALES IF OF SALES IF 

ORDERED IN ORDERED IN 
THE FOURTH THE FIFTH 
YEAR OF THE YEAR OF THE 

FIVE YEAR FIVE YEAR 
RENEWAL RENEWAL 
PERIOD PERIOD 

{14th YEAR (15 th YEAR 
OF THE OF THE 

CONTRACT) CONTRACT) 



Rapid Draw Game 
Monitors (RFP Section 

3.2.1.3, item 6). Forty inch 
(40)-inch flat panel video 

display with mounting 
brackets. All installations, 
maintenance, and support 

included based on 300 
retailer installations at 

start-up. Price expressed as 
a percentage of sales. 

Rapid Draw Game 
Monitors (RFP Section 

3.2.1.3, item 6). Other size 
(please specify size) flat 
panel video display with 
mounting brackets. All 

installations, maintenance, 
and support included 
based on 300 retailer 

installations at start-up. 
Price expressed as a 
percentage of sales. 
Rapid Draw Game 

Monitors (RFP Section 
3.2.1.3, item 6). Thirty-two 

(32)-inch of flat panel 
video display with 

mounting brackets. Price 
expressed as a percentage 

of sales. 

Lot of 300 units 1 

Lot of 300 units 1 

Lot of 25 units 1 
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Rapid Draw Game 
Monitors (RFP Section 

3.2.1.3, item 6). Fourty 
(40)-inch) of flat panel 

video display with 
mounting brackets. Price 

expressed as a percentage 
of sales. 

Rapid Draw Game 
Monitors (RFP Section 

3.2.1.3, item 6). Other size 
(please specify size) flat 
panel video display with 
mounting brackets. Price 

expressed as a percentage 
of sales. 

Hand-Held Wireless 
Terminals (RFP Section 
3.2.3, item 2). Mobile 

terminals to be carried by 
an operator at special 

events including hardware 
and software installation 

and service, price 
expressed as a percentage 

of sales. 

Subscription System (RFP 
Section 3.4.11). A system 
for enrolling Iowa Lottery 

Authority players for future 
drawings is invited. Any 

quote must include costs 
for system delivery, 

operation, and 
maintenance. Price 

Lot of 25 units 1 

Lot of 25 units 1 

Lot of 5 units 1 

N/A 1 
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expressed as a percentage 
of sales. 

Player Registration (RFP 
Section 3.4.12). A system 
for enrolling Iowa Lottery 

Authority players is invited. 
Any quote must include 

costs for delivery, 
operation, and 

maintenance. Price 
expressed as a percentage 

of sales. 

Ticket Warehouse and 
Distribution Services (RFP 

3.6.8). Price expressed as a 
percentage of sales. 

N/A 1 

N/A 1 
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Offered Options 

The Vendor shall attach sheets for any Vendor-offered optional items. Clearly identify the 
items offered and the terms under which they are offered. Vendors are not required to 
submit any Offered Options. TSO pricing is permitted but such will not be interpreted for 
evaluation purposes as N/C. 
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PART 6 - PROPOSAL EVALUATION 

6.0 Introduction 
RESPONSE NOTE: Acceptance 

This section describes the evaluation process that will be used to determine which 
Proposal provides the greatest overall benefits to the Lottery. The capability of the Lottery 
to evaluate a Proposal is dependent upon the completeness and proper submission of 
the Proposal. The failure of a Vendor to provide information requested by this RFP, to 
submit according to the required format, or to respond appropriately to a clarification 
request or demonstration request, may result in rejection of the Proposal or reduction in 
scoring during the evaluation. 

6. 1 Evaluation Committee, Lottery CEO and Board of Directors 
RESPONSE NOTE: Acceptance 

The Lottery intends to conduct a comprehensive, fair, and impartial evaluation of 
Proposals received in response to this RFP. In making this determination, the Lottery will 
be represented by an Evaluation Committee. The Evaluation Committee will evaluate 
each responsive Proposal that is properly submitted by a responsible Vendor and develop 
consensus findings. 

The Evaluation Committee will provide its findings to the Lottery CEO and the Lottery 
Board of Directors. The Lottery and Board will issue a Notice of Intent to Award subject 
to successful completion of a DCI investigation. 

6.2 Evaluation Steps 
RESPONSE NOTE: Acceptance 

The evaluation and award process will be comprised of all of the following: 

1. Pass/Fail evaluation of minimum qualifying requirements of the Vendor as 
provided for in RFP Section 1.12, Waiver of Deficiencies and Rejection for Non
compliance. 

2. Review of Proposals to assess compliance with Proposal submission 
requirements, including responsiveness to terms, conditions and requirements; 

3. Evaluation of proposed functions, features, services, and references, using 
requirements and criteria defined in this RFP; 

4. Proposal clarifications, site visits and demonstrations as determined necessary 
by the Evaluation Committee; 

5. Scoring of Technical Proposals; 
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6. Assessment and Scoring of Price Proposals after the completion of the 
Technical scoring; 

7. Compilation of technical scores and price scores into a summary score sheet; 

8. Evaluation Committee presentation to the Lottery CEO and the Lottery Board 
of Directors; 

9. The Iowa Lottery Board directs the Lottery to issue a Notice of Intent to Award 
subject to a successful completion of a DCI investigation; 

10. The Lottery CEO instructs the DCI to complete background investigation; 

11 . DCI presents its findings to the CEO and Lottery Board of Directors; 

12. Contingent upon successful completion of the background check, negotiation 
and signing of the Contract. 

6.3 Information from Other Sources 
RESPONSE NOTE: Acceptance 

The Lottery reserves the right to obtain, from sources other than the Vendor, information 
concerning a Vendor, the Vendor's offerings, capabilities, and past performance, that the 
Lottery deems pertinent to this RFP and to consider such information in evaluating the 
Proposal. 

References may be checked regarding the Vendor's past experience. The Evaluation 
Committee may select current or previous clients for each Vendor from the information 
provided in response to RFP Section 3.9.2 to contact for a reference. The Lottery may 
contact as many references as necessary, as many times as necessary, to support its 
understanding of the Vendor's gaming system performance and experience. 

6.4 Technical Proposal Scoring 
RESPONSE NOTE: Acceptance 

Each of the technical (non-price) factors in Part 3 and Part 4 will be scored by the 
Evaluation Committee based on its best professional judgment, considering all Proposal 
text, clarifications, reference checks, and any site visits, interviews, demonstrations, and 
qualified sources of information. A weighted scoring system will be used. 

The weighted scoring system will provide numerical scores that represent the 
Committee's assessments of the relative technical merits of the Proposals. The scores 
will be used to develop a preference ranking based on non-price factors. 

The scoring approach will involve grading ten technical and management criteria, 
multiplying the grades by the points available for each, and then summing up. 
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6.4.1 Criteria and Points 
RESPONSE NOTE: Acceptance 

The points for each of the evaluation criteria are: 

EVALUATION CRITERIA 

PART 3.1 Central Configuration 40 
PART 3.2 Terminals 100 
PART 3.3 Communications Network 100 
PART 3.4 Software Controls and Data Management 100 
PART 3.5 Games and Marketing 60 
PART 3.6 Facilities and Disaster Recovery Plan 25 
PART 3.7 Staffing, Services and Operations Security Plan 100 
PART 3.8 Implementation 65 
PART 3.9 Corporate Capability 30 
PART 4 New & Emerging Gaming Opportunities 80 
Technical Points Total 700 

Price Points Total 300 

TOT AL POINTS 1000 

Although the Proposal response to the individual criteria will be scored using a various 
number of points, the Vendor is cautioned that every criterion reflects requirements that 
must be met regardless of the criterion's points; and that a poor response to a lower point 
criterion still can have a significant impact on the Vendor's final technical score as 
compared with other Vendors' scores. 

6.4.2 Award Scale for Evaluation 
RESPONSE NOTE: Acceptance 

The Vendor's consolidated score for the technical proposal shall be based on the 
Evaluation Committee's consensus judgment relating to the Vendor's ability to meet or 
exceed expectations set forth in the RFP. 

6.4.3 Optional Items 
RESPONSE NOTE: Acceptance 

Numerous technical requirements in the RFP are accompanied with the description of an 
item that is indicated as optional. The Vendor is not obligated to respond to these items, 
but the Evaluation Committee will review Proposals with reference to them. A strong 
response for these items may favorably impact the scoring. 
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6.4.4 Scoring of Options 
RESPONSE NOTE: Acceptance 

The Vendor is encouraged to propose Specified and Invited functions, features, services, 
and solutions. Required options will be included in the baseline Proposal. Vendors are 
encouraged to identify which Specified, Invited or Offered options will be included at no 
additional charge in the quoted baseline price. Therefore, options included at no 
additional cost should be noted as such in the Technical Proposal. 

6.5 Site Visits for Discussions and Demonstrations 
RESPONSE NOTE: Acceptance 

To the extent deemed necessary by the Lottery, the Committee reserves the right to 
conduct site visits for Vendor discussions and demonstrations. Any such site visits shall 
be arranged by the RFP Coordinator. 

6. 6 Price Evaluation 
RESPONSE NOTE: Acceptance 

For each Proposal, the Lottery price evaluation will be based on the proposed price, as 
described in Part 5 of this RFP. The Lottery reserves the right to weight the base contract 
price differently than the offered price for any available extension. 

The Evaluation Committee will then award up to three hundred (300) points for price, 
based on a ratio of the Proposal being evaluated versus the lowest-cost acceptable 
Proposal. The formula for any particular Proposal being evaluated is: 

PRICE POINTS = 300 x (LOWEST COST / PROPOSAL COST) 

Under this formula, the lowest cost acceptable Proposal receives all three hundred (300) 
available price points. A Proposal twice as expensive as the lowest cost acceptable 
Proposal earns half as many, or one hundred fifty (150) price points. 

6. 7 Technical Scoring and Pricing Combined 
RESPONSE NOTE: Acceptance 

The Lottery will combine the points for technical and price to determine the total score for 
each eligible Proposal, the highest of which will be the apparent overall preferred 
Proposal. 

TOTAL POINTS = TECHNICAL POINTS + PRICING POINTS The available 
seven hundred (700) technical points and three hundred (300) price points 
provide a maximum of one thousand (1,000) points. 

Upon completion of the evaluation and scoring, the Evaluation Committee, using total 
scores, shall rank the Proposals regarding the apparent preference to provide the 
requested System and services to the Lottery. 
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6.8 Notice of Award and Contract Signing 
RESPONSE NOTE: Acceptance 

The final ranking and the findings of the Evaluation Committee will then be presented to 
the Lottery CEO and Board, for consideration. 

The Lottery Board, after evaluation of the process and its results, will direct the CEO to 
issue a notice of award and begin contract negotiations. 

Contract negotiations shall not address transformational changes to terms and conditions, 
offered services, products, or pricing for performance of the Contract, but may address 
options, option delivery schedules, and other variations for the benefit of the Lottery. 

Should the Lottery be unable to reach agreement with the apparent Successful Vendor, 
the Lottery shall award and then undertake negotiations with the second most preferred 
Vendor, and so on. This process shall continue at the sole option of the Lottery until an 
agreement is reached or no Proposals remain for negotiation. 
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APPENDIX A: GLOSSARY 

Baseline: The System including all features and capabilities for an offered price, without 
additional pricing for options. 

Bond: A bond, cashier's check, or alternative security in form and substance and issued 
by a company acceptable to the Lottery. 

Business Day: A working day occurring Monday through Friday except legal holidays 
observed by the Lottery. 

Business Week: The period beginning on Sunday and running through the end of the 
day the following Saturday. This is also known as the "accounting week." 

Capability: A feature or capacity of the System as offered for delivery within the System 
baseline, not to include items that are theoretical or available following a future separate 
development or purchase effort. 

Central Time: Central Standard or Central Daylight time, as applicable. 

Consumables: Play slips, ticket stock, printer paper, toner, and/or any other operational 
supplies required by retailers to operate their terminals. The term "Consumables" does 
not include point of sale materials, promotional items or scratch tickets. 

Contract: The written agreement resulting from the successful Proposal and subsequent 
negotiations, which shall incorporate, among other things, this RFP and the Successful 
Vendor's Proposal, and all modifications hereto and thereto, and in addition shall contain 
such other terms and conditions as may be required by the Lottery. 

Control Person: A control person is defined as all persons owning 5 percent (5%) or 
more of the Vendor or a parent company or subsidiary corporation of the Vendor and all 
officers and directors of the Vendor in any parent or subsidiary company of the Vendor. 

Conversion: The phase of the implementation project during which the existing System 
used by the Lottery for games sales and management is replaced. During the conversion, 
data and files from the existing System must be transferred, for continuity, to the new 
System. 

Corporate Account: Lottery retailer accounts that have multiple distinct retail locations 
assigned to that account on the System that sell tickets. 

Courier Delivery: The delivery of Lottery tickets to a licensed Lottery retailer by a third 
party delivery service. 

CSV File: A file with records whose data fields are delimited by commas (Comma
Separated Values), and each record is a separate line. 
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Day: A calendar day unless otherwise stated as a business day. 

Deliverable: A defined product or feature required by the RFP and/or proposed by the 
Successful Vendor. 

District Sales Representative (DSR): Lottery sales representative, an individual that 
performs sales related activity through direct interaction and retailer-site visits. 

EFT: Electronic Funds Transfer through a bank employing the Automated Clearing House 
(ACH) network. 

End of Day: End of Day is midnight Central Time. 

Facilities: Data centers, warehouses, repair depots, and any other such locations 
required to provide and support the retail network. 

File: A related collection of records containing a consistent set of data fields that describe 
an entity. A file can be processed by software representing an authorized user to add, 
modify, or delete records, or to generate a report or display of useful information. A file 
can be operated on as an object itself, for example to move it from one location to another, 
or to delete it. 

First Read Rate: A measure of reader performance, especially bar code reader 
performance. The measure indicates what proportion of times the reader returns a 
successful read of a legitimate code on the first try. The "first read" event is defined as 
the initial effort to read a code as processed by an experienced user. 

Fiscal Year: The twelve (12) month period ending June 30 and named for the calendar 
year in which it ends. For example, fiscal year 2020 begins July 1, 2020 and ends June 
30, 2021. 

Scratch Games: Games sold on pre-printed tickets containing play and validation data 
under a security coating or such other coating as may be approved by the Lottery. 
Examples are available at ialottery.com. 

iGaming: Sales of Lottery tickets or products through personal consumer electronic 
devices, including but not limited to mobile phones, smart phones, home computers and 
tablets, and other similar devices or technologies. 

lnstaPlay Games: Games sold through a computer network on lotto paper containing 
play and validation data. The tickets are generated on demand of the customer. Examples 
are available at ialottery.com. 

Intellectual Property Rights: Any rights with respect to inventions, discoveries, or 
improvements, including patents, patent applications and certificates of invention; trade 
secrets, know-how, or similar rights; the protection of works of authorship or expression, 
including copyrights and future copyrights; and trademarks, service marks, logos, and 
trade dress; and similar rights under any laws or international conventions throughout the 
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world, including the right to apply for registrations, certificates, or renewals with respect 
thereto, and the rights to prosecute, enforce and obtain damages. 

Lottery: The Iowa Lottery Authority, also referred to in the RFP as the "Lottery." 

Lottery CEO: The chief executive of the Lottery, or an employee authorized to act on 
behalf of the chief executive of the Lottery. Also referred to as the "CEO." 

Lottery LAN: A local area network (LAN) serving the offices of the Lottery. 

Lottery QA. The process by which the Lottery separately tests any hardware or software 
changes to the gaming system. Lottery QA employs a testing environment consisting of 
test terminals, communications, gaming host systems, and management workstations 
that run the games management applications. Lottery QA represents the acceptance 
testing of the Successful Vendor's products and is distinct from the Successful Vendor's 
own quality assurance efforts. 

Lotto Games: Games sold through a computer network at retailer locations. The tickets 
are generated on demand of the customer. Examples are available at ialottery.com. 

Lotto Terminal: The lotto terminals are used to sell and cancel lotto games, check and 
validate scratch, lnstaPlay and lotto games and verify ownership of pull-tab games. In 
addition to game sales functions, the terminal will also access and print reports, news 
messages and be utilized by the DSRs for pack activation and returns. 

Option(s): A system feature or capability for which the Lottery makes no schedule or 
quantity commitments, but which may, at the Lottery's sole discretion, be included in or 
added to the System. Required Options are required to be proposed and included in the 
base price. Specified Options are required to be proposed, although the Lottery may opt 
not to take them. Invited Options are identified by the Lottery as of interest, but may be 
proposed at the discretion of the Vendor. Offered Options may be proposed at the 
discretion of the Vendor. Options may have additional cost quoted or may be included in 
the baseline price. 

Scratch Pack: A pack of scratch game tickets, with individual tickets uniquely numbered 
by virtue of game/pack/ticket identifiers. Packs contain varying numbers of tickets, 
depending on the game. Each pack contains $300 of tickets. 

lnstaPlay Pack: A pack of 1000 lnstaPlay game tickets, with individual tickets uniquely 
numbered by virtue of game/pack/ticket identifiers. 

Person: An individual, a partnership, a joint venture, a registered limited liability 
partnership, an association, a corporation, a limited liability company, a trust, an 
unincorporated organization or any other entity, business or enterprise, authorized to do 
business in the State of Iowa. 

Play: A single set of numbers for a Lottery drawing. A ticket may contain multiple plays, 
depending on the game. 
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Principle of Least Privilege: A design concept describing a system environment in 
which all services and personnel given access are granted only the privileges necessary 
to perform their functions. 

Proposal: All materials submitted by a Vendor in response to this RFP, together with all 
addenda, clarifications, and demonstrations. 

Pull-tab Games: Games sold on break open tickets containing play data under a 
perforated tab as may be approved by the Lottery. Examples are available at 
ialottery.com. 

Report: Information produced by the System that is viewed via display, printed, and/or 
saved to a file depending on the needs of the Lottery. 

Responsible Vendor: A Vendor judged by the Lottery to have the capability in all 
respects to perform fully the Contract requirements and to have the integrity, security, 
reliability, and financial condition that will ensure good faith performance. 

Responsive Proposal: Timely and conforming in all material aspects to stipulations of 
the RFP. 

Retailer: An entity licensed by the Lottery to sell tickets. 

Retailer Master File: The file containing the official list and data defining retailers. 

RFP Coordinator: The sole point of contact for Iowa's lotto RFP. 

RNG: Random Number Generator, a software application that uses a math algorithm to 
produce a pseudo-random numerical output. 

RNG Seed: A random value used to begin the processing of an RNG. 

Sales: Revenue from lotto, scratch, lnstaPlay and pull-tab games, not including 
cancelled or returned tickets; however, sales do include free tickets. 

Sales Day: The period of time the Lottery's gaming systems support transactions from 
terminals at retailer locations, subject to future modifications. 

SLA: Service level agreement. 

State: The State of Iowa and its departments, authorities, boards and commissions, 
officers and employees. 

Subcontractor: For purposes of this RFP, where creating obligations or bearing 
restrictions, the term "subcontractor" refers to an entity retained by the Vendor to provide 
a contribution to the completion of the project. 

Substantial Subcontractor: A subcontractor performing major and critical activities 
specific and customized for the Contract, including hardware development, production or 
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support, software development, production, or support, ticket stock printing and retailer 
servicing. This does not include purchase of consumer-tariffed communication services, 
suppliers of "off the shelf' (available to the general public) hardware, or suppliers of "off 
the shelf' software when those firms perform only these roles under the Contract. This 
does not include routine service providers such as landscapers or janitorial firms. The 
Lottery retains the right to make the final determination whether a subcontractor is a 
substantial subcontractor. 

Successful Vendor: The Vendor with whom the Lottery then executes the Contract 
pursuant to this RFP. 

System: A set of hardware, software, facilities, and procedural elements that provides 
useful services and which produces useful outputs. In this RFP there are numerous 
references to "systems," inclusive of references to systems that are subsystems of other 
referenced systems. The immediate context and adjectives or labels define which system 
is being discussed. When used without other qualification, "System" refers to the 
comprehensive gaming system (scratch/pull-tab/lnstaPlay tickets related components 
and/or lotto system) proposed by the Vendor. 

Trunk Stock: Packs of Scratch and Pull-tab tickets that are assigned to a DSR's 
inventory and carried in their vans for distribution to retailers. 

Validation: Process by which winning tickets are checked against computer files, to 
ensure that the ticket presented is valid , and that it has not been redeemed previously. 
Validations apply to lotto, lnstaPlay and scratch tickets. 

Validation Code: A security feature of scratch tickets printed under the security coating. 
Also known as a VIRN (Void If Removed Number). 

Vendor: An entity that submits a Proposal in response to this RFP. 

Iowa Lottery Authority IL 20-01 Computer Gaming System and Related Products & Services 
198 



APPENDIX B: DEMONSTRABILITY OF SYSTEM 
The proposed System must be available for demonstrations and inspections during 
Proposal evaluation. The demonstrations and inspections will occur at a production 
Lottery location, at the Vendor's research and development facilities , or at some other 
appropriate venue, as requested by the Lottery during the evaluation process. The term 
"System" in this case includes capabilities of the retailer network and other network 
features and deliverables. 

Demonstrability may include several tests from each of the following categories, as 
requested by the Lottery: 

1. Inspection Tests; 

2. Functional Tests, with observation of Usability; 

3. Performance Tests; and 

4. Failure and Recovery Tests. 

Various tests from the selection to follow could be considered. 

Inspection Tests 

Inspection tests provide evidence that the Vendor has the facilities, resources, systems, 
and capabilities expressed in the Proposal. 

1. Proposed Equipment 

Has the proposed System been shown and demonstrated? Inspect for the particular 
models of equipment proposed. Are parts of the proposed configuration not part of the 
demonstration? Has the proposed retailer communications mechanism been 
demonstrated? 

2. Fielded Products 

Determine whether the systems and products demonstrated are prototypes or whether 
they have been manufactured in quantity or are ready for manufacture. For the 
demonstrated terminals, are they mockups, hand-built unique items, part of a preliminary 
manufacturing run? 

3. Materials and Construction Quality 

Inspect the retailer terminals for durability, manufacturing integrity, and appearance. 

4. Manufacturing and Development Facilities 

Does the manufacturing facility appear to be capable of producing the quantities of 
devices needed? 
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5. Process Quality 

Does the Vendor have a quality-oriented manufacturing system? Are there quality 
hardware and software engineering practices in place, such as SEI CMMI and/or ISO 
9001? 

6. Other Tests Specific to Vendor 

Functional Tests 

Functional tests provide evidence that the proposed System can perform common Lottery 
tasks, and that the System is in a position to be adapted to the Lottery's requirements. 
Possible functional tests follow. 

1. Retailer Functions 

Can simulated operations be run to demonstrate the major gaming operations as seen by 
the retailer? (Logging on/off, selling, validating, canceling, taking retailer reports, and 
receiving messages). Is the user interface straightforward? 

2. System Operator Functions 

Can simulated operations be run to demonstrate the major gaming operations as seen by 
the data center operations staff? (Bringing the System up and down, entering winning 
numbers, sending retailer messages and monitoring operations,). 

3. Scratch/Pull-tab Ticket Management Functions 

Can the System demonstrate: 

• Accepting tickets into inventory, 
• Transferring tickets to: 

o Regional warehouses, 
o DSRs 

• Consigning tickets to retailers 
• Returning tickets from: 

o Retailers 
o DSRs 

• Transferring tickets back to 
o Regional Warehouses 
o State warehouses. 

4. Lottery Games Administration Functions 
Can simulated operations be run to demonstrate the major gaming operations as seen by 
the Lottery? (Drawings, monitoring sales levels, creating new retailers, enabling/disabling 
retailers and receiving administrative reports). 
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5. Maintenance and Inventory 

Can simulated operations be run to demonstrate functions such as Hotline and trouble 
reporting? Inventory control of consumables and terminals? 

6. Other Tests Specific to Vendor 

Performance Tests 

Performance tests provide evidence that the Vendor's System is capable of supporting 
the business volume and response times required by the Lottery for excellent player 
service. Possible performance tests follow. 

1. Response Time, Single and Multiple Plays 

Can it be shown that single play tickets and multiple play tickets are delivered within 
specifications? Measure both discrete transactions and average transactions per unit time 
through repeats (bulk buy). Typically these tests require that the host system be loaded 
by a simulator. 

2. Heavy Volume Throughput: Ticket Sales 

If possible, conduct several simulation runs with heavy simulated volume. Runs shall 
include duplex operation to confirm hot backup feeds. Conduct manual transactions 
simultaneously to demonstrate full functioning. Employ a software monitor utility to assess 
CPU, disk, and memory consumption during the simulation. 

3. Other Tests Specific to Vendor 

Failover and Recovery 

Failover and recovery tests provide evidence that the Vendor's terminals and System can 
maintain operations, data integrity, and security during periods of equipment and software 
failure. The entire proposed configuration will not be in place at Proposal time, so a 
complete path test for failover cannot normally be conducted. Possible failover and 
recovery tests follow. 

1. Terminal Paper Low and Out 

Check paper sensor, check buffering of last transactions when paper low. Remove the 
paper or use an almost empty roll. Determine how easy it is to replace the paper. 

2. System Fault Tolerance 

If possible, bring down the primary system (for example by Ethernet disconnect, or 
equivalent). Failover shall occur with only a brief outage (the RFP specification is two 
minutes). Return primary to service and time re-synchronization. 
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3. Terminal Loss of Connection 

Disconnect a test retailer terminal from the communications mechanism linking it to the 
central system, and then restore the connection. Determine if the return to service 
compromises any transactions or reporting. Determine if the disconnection is detectible 
by the central system of network monitoring application. 

4. Other Tests Specific to Vendor 
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APPENDIX C: 
LOTTERY STANDARD TERMS AND CONDITIONS 

1. Assignment and Delegation. The Vendor shall not assign, transfer, convey, or 
otherwise dispose of this Agreement, its duties under this Agreement, or any rights, title, 
or interest in this Agreement to any other person, corporation , or other entity without the 
prior written approval of the Lottery and the Lottery Board as required. For purposes of 
this section a transfer or conveyance includes the sale or gift of a five percent equity 
interest in the Vendor. 

In the event that any person, or group of persons, hereafter acquires directly or indirectly 
the beneficial ownership (as defined by Securities and Exchange Commission Regulation 
17 C.F.R. §240.13d-3) of five (5) percent or more of the ownership interest in, or any class 
of equity securities of, the Vendor, the Lottery must be notified in writing of such event. 
Background investigation may be required for these new owners. Such background 
investigations may include fingerprint identification by the Iowa Division of Criminal 
Investigation, the Federal Bureau of Investigation or the appropriate non-U.S. equivalent. 
By signing this Agreement, the Vendor consents to cooperate with such investigations, 
and to instruct its employees to cooperate. The expense of any investigation will be borne 
by the Vendor. The Lottery may terminate this contract based upon adverse results of 
these background checks. The ability to conduct such investigations is a continuing right 
of the Lottery throughout the contract term. 

2. Records Retention and Access. The Vendor shall maintain books, records, and 
documents which sufficiently and properly document and calculate all charges billed to 
the Lottery throughout the term of this Agreement for a period of at least three (3) years 
following the date of final payment, cancellation, expiration or completion of any required 
audit, whichever is later. 

The Vendor shall retain and maintain all ticket validation, financial, and accounting 
records, and evidence pertaining to this Agreement and to each game offered under the 
Agreement in accordance with generally accepted accounting principles and sound 
business practice and any other procedures reasonably established by the Lottery. 

The Vendor shall permit the Auditor of the state of Iowa or any authorized representative 
of the State or any authorized representative of the United States government, to access 
and examine, audit, excerpt and transcribe any directly pertinent validation records, 
financial records, accounting records, books, documents, papers, electronic or optically 
stored and created records or other records of the Vendor relating to or created as a result 
of the performance of this Agreement. These records shall be made available to the 
Lottery, its designees, the Auditor, or an authorized representative of the State or any 
authorized representative of the United States government at reasonable times and at no 
cost to the Lottery during the term of this Agreement and for a period of (3) years following 
the termination, cancellation or expiration of this Agreement. 
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3. Confidential Information. All Confidential Information provided shall be clearly 
marked as Confidential Information by the party providing the information at the time of 
disclosure to the other party. The Vendor shall limit such identification to information it 
reasonably believes is entitled to confidential treatment pursuant to the public records 
provisions of Iowa law. Each party shall hold the Confidential Information of the other in 
strictest confidence and, except as previously authorized in writing by the other party, (i) 
shall use the Confidential Information only in furtherance of this Agreement, (ii) shall not 
copy Confidential Information and (iii) shall not disclose the Confidential Information to 
any person or entity except those employees of the party to whom the information has 
been disclosed who have a need to know the Confidential Information for purposes 
contemplated by this Agreement. The parties' obligations under this provision do not 
apply to information which: is publicly available or in the public domain when provided; 
is or becomes publicly available or public domain information through no fault of the 
recipient of the information subsequent to the time it was provided; is rightfully 
communicated to the recipient of the information by another party; is independently 
developed by the recipient; or is disclosed pursuant to law or the order of a court or 
government authority. The parties' obligations under this provision shall survive the 
conclusion of this Agreement and shall be perpetual. 

No private or confidential data collected, maintained, or used in the course of performance 
of the Agreement shall be disseminated except as authorized by statute, either during the 
period of the Agreement or thereafter. Any data supplied to VENDOR. by the Lottery shall 
be considered the property of the Lottery. 

VENDOR shall use its best efforts to ensure that the details of the games planned by the 
Lottery are not disclosed to persons or organizations other than the personnel, agents, 
and subcontractors of VENDOR whose assistance is necessary for the production of 
tickets and related materials. In the event that VENDOR receives a request for 
information or records concerning the Lottery or its advertising plans, VENDOR shall 
immediately forward the request to the Lottery. VENDOR will not release the information 
subject to the request without the Lottery's permission or pursuant to a court order or as 
may be required by law. 

In the event VENDOR receives a request from a third party (other than a subcontractor 
working on Vendor's Lottery account) for information supplied to VENDOR by the Lottery, 
VENDOR shall immediately notify the Lottery of the request by telephone and fax. 
VENDOR will not release the information subject to the request without the Lottery's 
permission or pursuant to a court order or as may be required by law. 

Notwithstanding anything to the contrary herein, in the event a public records request is 
made to the Lottery pursuant to Iowa Code chapter 22 regarding Confidential Information 
of the VENDOR, the Lottery shall notify VENDOR as soon as possible of the request. 
The Lottery shall respond to the request for information unless VENDOR has obtained an 
injunction preventing release of the requested information. 

4. Default and Termination. 
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Termination for Cause. The Lottery may terminate this Agreement upon written notice 
for the breach by the Vendor of a material term, if such breach is not cured, provided that 
a cure is feasible within ten (10) days following receipt of written notice of breach from the 
Lottery. Breach events include but are not limited to the following: 
Vendor fails to perform as required by this Agreement; or 
Vendor fails to make substantial and timely progress toward performance or fails to meet 
any of the material specifications and requirements of this Agreement, including without 
limitation the representations and warranties provided in this Agreement; or 

Notice of Cure. If a cure is feasible and an opportunity to cure is provided, the notice shall 
specify the exact date by which the condition must be cured. Following expiration of the 
opportunity to cure and notice from the Lottery, the Lottery may seek any legal or 
equitable remedy authorized by this Agreement or by law. 

Immediate Termination. The Lottery may terminate this Agreement, effective immediately 
without advance notice and without penalty or legal liability for any of the following 
reasons: 

• If the Vendor furnished any statement, representation, warranty or certification in 
connection with this Agreement, which is materially false, deceptive, incorrect or 
incomplete; If the Vendor fails to perform, to the Lottery's satisfaction , any material 
requirement of this Agreement or is in violation of any material provision of this 
Agreement, including, without limitation, the express warranties made by the 
Vendor; or 

• If the Lottery determines that satisfactory performance of this Agreement is 
substantially endangered or that a default is likely to occur; or 

• If the Vendor becomes subject to any bankruptcy or insolvency proceeding under 
federal or state law to the extent allowed by applicable state or federal law including 
bankruptcy laws; or 

• If the Vendor terminates or suspends its business; or 
• If the Lottery reasonably believes that the Vendor has become insolvent or unable 

to pay its obligations as they accrue consistent with applicable federal or state law; 
or 

• If an officer, director or employee in contact with the Lottery's account is or has 
been convicted of a felony, any gambling related offense whether a misdemeanor 
or felony, or of any state or federal Racketeer Influenced or Corrupt Organization 
Act (RICO) by a court of competent jurisdiction; or 

• If a lawsuit is filed against Vendor claiming that the Vendor's processes or 
materials violate any valid patent, trademark, copyright, other intellectual property 
right or contract, and the Lottery reasonably believes that the lawsuit may impair 
the Vendor's performance of this Agreement; or 

• If during the course of this Agreement, the Vendor sells Iowa Lottery tickets to 
others; or 

• If during the course of this Agreement any action by the Vendor interferes with the 
Lottery's relationship with its licensed retailers, or promotes products or distribution 
systems that compete with authorized Lottery products or distribution systems; or 
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• If cancellation occurs for any of the causes set forth above, the Lottery shall have 
no further obligation to the Vendor other than payment for services rendered and 
materials provided prior to cancellation. Payment will be made only upon 
submission of invoices and proper proof of the Vendor's claim. This provision in 
no way limits the remedies available to the Lottery in the event of a termination 
under this provision. 

5. Waiver. Any breach or default by Vendor shall not be waived or released other than 
by a writing signed by the Lottery. Failure by Lottery at any time to require performance 
by the Vendor or to claim a breach of any provision of the Agreement shall not be 
construed as affecting any subsequent breach or the right to require performance with 
respect thereto or to claim a breach with respect thereto. Only the following persons may 
execute a waiver of a term of this Agreement on behalf of the Lottery: the Lottery CEO, 
the Executive Vice President and Vice President of Finance. 

6. Termination for Lack of Authority or Funding. 
Notwithstanding anything in this Agreement to the contrary, and subject to the limitations, 
conditions, and procedures set forth below, the Lottery shall have the right to terminate 
this Agreement without penalty and without any advance notice as a result of any of the 
following: 

• The legislature or governor fails in the sole opinion of the Lottery to appropriate 
funds sufficient to allow the Lottery to either meet its obligations under this 
Agreement or to operate as required and to fulfill its obligations under this 
Agreement; or 

• If funds are de-appropriated, not allocated or if the funds needed by the Lottery in 
the Lottery's sole discretion are insufficient for any other reason; or 

• If the Lottery's authorization to conduct its business is withdrawn or 
• There is a material alteration in the programs the Lottery administers; or 
• If Lottery's duties are substantially modified. 

7. Remedies of Vendor. In the event of termination of this Agreement the Vendor shall 
be paid for services completed prior to termination upon submission of invoices and 
proper proof of claim, for services and materials provided to the Lottery prior to 
cancellation and for reasonable industrial costs of work-in-progress. 

8. No Release of Obligation. The expiration or termination of this Agreement for any 
cause shall not release Vendor from: 

• Any obligations and duties remaining under any order accepted by the Vendor prior 
to such expiration or termination; or 

• Any liability which at the time of expiration or termination has already accrued to 
the other party, or, which thereafter may accrue in respect to any event prior to 
expiration or termination; or 

• Any liability from any obligation that survives expiration or termination. 
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9. Choice of Law and Forum. The laws of the State of Iowa shall govern and determine 
all matters arising out of or in connection with this Agreement without regard to the choice 
of law provisions of Iowa law. 

In the event any proceeding of a quasi-judicial or judicial nature is commenced in 
connection with this Agreement, the proceeding shall be brought in Des Moines, Iowa, in 
Polk County District Court for the State of Iowa , or the United States District Court for the 
Southern District of Iowa, Central Division, wherever jurisdiction is proper. 

This provision shall not be construed as waiving any immunity to suit or liability, in state 
or federal court, which may be available to the Lottery or the State of Iowa. 

10. Compliance with the Law and Regulations. The Vendor shall comply with all 
applicable federal, state, and local laws, rules, ordinances, regulations and orders when 
performing within the scope of this Agreement, including without limitation, all laws 
applicable to the prevention of discrimination in employment, the administrative rules of 
the Iowa Department of Management or the Iowa Civil Rights Commission which pertain 
to equal employment opportunity and affirmative action, laws relating to prevailing wages, 
occupational safety and health standards, prevention of discrimination in employment, 
payment of taxes, gift laws, lobbying laws, laws dealing with the manufacture and 
transportation of gambling related materials and laws relating to the use of targeted small 
businesses as subcontractors or suppliers. 

The Vendor declares that it has complied with all federal, state and local laws regarding 
business permits and licenses that may be required to carry out the work to be performed 
under this Agreement. 

The Vendor shall give notice to any labor union with which it has a bargaining or other 
agreement of its commitment under this section of the Agreement. The Vendor shall 
make the provisions of this section a part of its contracts with any subcontractors providing 
goods or services related to the fulfillment of this Agreement. 

The Vendor shall comply with all of the reporting and compliance standards of the 
Department of Management regarding equal employment. These requirements may 
require the Vendor to submit its affirmative action plan. The plan must comport with the 
Department of Management rules at 541 IAC chapter 4. 

The Lottery may consider the failure of the Vendor to comply with any law or regulation 
as a material breach of this Agreement. In addition, the Vendor may be declared ineligible 
for future State contracts or be subjected to other sanctions for failure to comply with this 
section. 

11. Indemnification. The Vendor agrees to defend, indemnify and hold the State of 
Iowa and the Lottery, its employees, agents, board members, appointed officials and 
elected officials, harmless from any and all liabilities, damages, loss, claims, suits or 
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actions, settlements, judgments, costs and expenses, including reasonable value of time 
for the Attorney General's Office, and the costs and expenses and attorney fees of other 
counsel required to defend the Lottery, related to or arising from: 

• Any violation or breach of this Agreement by the Vendor, its employees, or agents; 
or 

• Any negligent acts or omissions of Vendor, its officers, employees, agents, board 
members, contractors, subcontractors, or trademark counsel employed by Vendor 
in the performance of this Agreement; or 

• Any failure by the Vendor to comply with all local, state and federal laws and 
regulations; or 

• Any failure by the Vendor to make all reports, payments and withholdings required 
by Federal and State law with respect to social security, employee income and 
other taxes, fees or costs required by the Vendor to conduct business in the State 
of Iowa; or 

• Any event in which a third-party asserts that the Lottery's use of a product, design, 
and use of ticket product provided by Vendor to the Lottery is a violation of such 
party's rights; provided, however, that Vendor need provide no such 
indemnification for claims which relate solely to information, data, designs, 
processes, inventions, techniques, devices and other such intellectual property 
furnished to Vendor by the Lottery. 

The Vendor's duty to indemnify as set forth in this section shall survive the expiration or 
termination of this Agreement and shall apply to all acts taken in the performance of this 
Agreement regardless of the date any potential claim is made or discovered by the 
Lottery. 

12. Independent Contractor. The status of the Vendor shall be that of an independent 
contractor. The Vendor, its employees, agents and subcontractor performing under this 
Agreement are not employees or agents of the Lottery. 

The Lottery shall not provide the Vendor with office space, support staff, equipment, tools, 
or supervision beyond the terms of this Agreement. 

Neither the Vendor nor its employees, agents and subcontractors are eligible for any 
State employee benefits, including but not limited to, retirement benefits, insurance 
coverage or the like. 

Neither the Vendor nor its employees shall be considered employees of the Lottery or the 
State of Iowa for federal or state tax purposes. The Lottery shall not withhold taxes on 
behalf of the Vendor (unless required by law). The Vendor shall be responsible for 
payment of all taxes in connection with any income earned from this Agreement. 

13. Payment to Vendor. The Lottery shall pay all approved invoices in arrears and in 
conformance with Iowa Code Section 8A.514The Lottery may vary the terms of this 
provision by paying the bill for services in less than 60 days as provided in Iowa Code 
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Section 8A.514. However, an election to pay in less than 60 days shall not act as an 
implied waiver of Iowa Code Section BA.514. 

Pursuant to Iowa Code Section 99G.38, the funds of the state of Iowa, as opposed to the 
funds of the Lottery, are not available to meet the obligations of the Lottery that may arise 
from this Agreement. 

14. Notices. Any and all notices, designations, consents, offers, acceptances or any 
other communication provided for herein shall be given in writing by registered or certified 
mail, return receipt requested, by receipted hand delivery, by Federal Express, courier or 
other similar and reliable carrier which shall be addressed to each party as set forth as 
follows: 

If to the Iowa Lottery: 

If to the Vendor: 

Iowa Lottery Authority 
Attn.: Lottery COO 
13001 University Ave. 
Clive, IA 50325-8225 

Vendor Name 
Attn.: 
Vendor address 

Each such notice shall be deemed to have been provided: 
• At the time it is actually received; or 
• Within one day in the case of overnight hand delivery, courier or services such as 

Federal Express with guaranteed next day of delivery; or 
• Within five days after deposited the U.S. Mail in the case of registered U.S. Mail. 

Copies of such notice to each party shall be provided separately. 

From time to time, the parties may change the name and address of a party designated 
to receive notice. Such change of the designated person shall be in writing to the other 
party and as provided herein . 

15. Related Services. The Lottery will reserve the right to contract with other vendors 
for related services during the contract term. 

16. Infringement of Trademarks, Patents, Copyrights and Other Proprietary Rights. 
The Vendor represents and warrants that all the concepts and materials produced, or 
provided to the Lottery pursuant to the terms of this Agreement shall be wholly original 
with the Vendor or that the Vendor has secured all applicable interests, rights, licenses, 
permits, or other intellectual property rights in such concepts and materials. 
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The Vendor represents and warrants that the concepts and materials and the Lottery's 
use of the materials and the exercise by the Lottery of the rights granted by this 
Agreement shall not infringe upon any other work, other than material provided by the 
Lottery to the Vendor to be used as a basis for such materials, or violate the rights of 
publicity or privacy of, or constitute a libel or slander against, any person, firm or 
corporation and that the materials will not infringe upon the copyright, trademark, trade 
name, literary, dramatic, statutory, common law or any other rights of any person, firm or 
corporation or other entity. 

The Vendor represents and warrants that, in the performance of this Agreement, the 
Vendor's work product and the information, data, designs, processes, inventions, 
techniques, devices, and other such intellectual property furnished, used, or relied upon 
by the Vendor will not infringe any copyright, patent, trademark, trade dress or other 
intellectual property right of the Vendor or others. 

The Vendor also represents and warrants that the design and method of manufacture of 
materials provided pursuant to this Agreement shall not infringe on any patent. 

17. Personnel to Perform the Services. The Vendor shall identify for the Lottery all 
employees of the Vendor and any subcontractors that provide goods or services 
necessary to the Lottery contract. The Lottery reserves the right to disapprove of any 
subcontractor used by the Vendor or any employee of the Vendor or any subcontractor 
directly involved in the Lottery contract. If the Lottery disapproves of any such person or 
subcontractor, the Vendor shall ensure that they are not involved in the Lottery contract. 
The Vendor shall require its employees and the employees of any subcontractors 
involved in the Lottery contract to submit to background investigations by the Lottery, if 
requested , and to complete all background disclosure forms as may be required by the 
Lottery. 

18. Prime Vendor Responsibilities. The Vendor shall assume all responsibility for the 
performance of all required services, whether or not subcontractors are involved. The 
Lottery shall consider the Vendor to be the sole point of contact with regard to all matters 
related to this Agreement and is not required to initiate or maintain contact with any 
subcontractor. 

19. Taxes. The Vendor and its subcontractors, may be subject to certain taxes, including 
but not limited to sales tax, motor vehicle fuel tax, personal or corporate income tax or 
other taxes or assessments, and to licensing fees or other miscellaneous fees or charges 
which may be imposed by federal, state, or local law or ordinance. The Vendor and its 
subcontractors shall be solely responsible for paying any taxes incurred in the 
performance of this Agreement. The Vendor shall promptly pay all such taxes, fees or 
charges when due. The Lottery is a tax-exempt entity and no payment will be made for 
any taxes levied on the Vendor for any purpose. 

20. Vendor Representations and Warranties. All representations and warranties 
made by the Vendor in all provisions of this Agreement and the Proposal by the Vendor, 
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whether or not this Agreement specifically denominates the Vendor's promise as a 
warranty or whether the warranty is created only by the Vendor's affirmation or promise, 
or is created by a description of the materials and services to be provided, or by provision 
of samples to the Lottery, shall not be construed as limiting or negating any warranty 
provided by law, including without limitation, warranties which arise through course of 
dealing or usage of trade. The warranties expressed in this Agreement are intended to 
modify the warranties implied by law only to the extent that they expand the warranties 
applicable to the goods and services provided by the Vendor. 

The Vendor represents and warrants that the related materials, goods and services to be 
provided to the Lottery pursuant to this Agreement shall be suitable for their intended 
purposes. The Vendor acknowledges that the Lottery is relying on the Vendor's skill and 
judgment to furnish services fit in all respects for this purpose which will be designed to 
maximize sales of the Lottery. 

The Vendor represents and warrants that goods and services shall be merchantable. 

The Vendor repres~nts and warrants that title to the materials conveyed to the Lottery 
shall be good and that transfer of title is rightful and that the materials shall be delivered 
free of any security interest or other lien or encumbrance. 

The Vendor represents and warrants that it has the right to enter into and to fully perform 
this Agreement upon the terms and conditions specified and that it has not granted and 
will not grant any right or interest to any person or entity which might derogate, encumber, 
or interfere with the rights granted to the Lottery. 

The Vendor represents and warrants that equipment provided will be new and unused 
and free of defects in material, design and workmanship. 

The Vendor represents and warrants that all services provided shall be performed in a 
prompt, competent and workmanlike manner by properly trained individuals in 
accordance with the highest standards of the Vendor's profession. 

The Vendor expressly represents and warrants that all aspects of the goods and services 
provided by it during the performance of the Agreement will conform to the highest 
standards in the industry. 

The Vendor also represents and warrants that the design, manufacture and sale or use 
by the Lottery of materials provided by the Vendor pursuant to this Agreement will not 
infringe on any intellectual property rights of any other person or entity. 

The Vendor represents and warrants that the production, design, and use by the Lottery 
of goods and services provided by the Vendor will not infringe on any patent, trademark, 
copyright, trademark, service mark, trade secret or other right held by any third party; 
provided, however, that the Vendor need provide no such warranty for information, data, 
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designs, processes, inventions, techniques, devices, and other such intellectual property 
furnished to Vendor by the Lottery. 

The Vendor represents and warrants that the equipment and services provided shall meet 
each and every requirement and specification of this Agreement exactly as specified in 
this Agreement. 

The Vendor represents and warrants that it has not made any misrepresentations to the 
Lottery related to this Agreement or the products and services to be provided pursuant to 
this Agreement. "Misrepresentations" include material omissions. 
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APPENDIX D: 
MANAGEMENT AND ADMINISTRATIVE REPORTS 

Management reports must be available upon demand at management workstations or via 
an agreed upon transport method and be able to support the business activities listed 
below. Actual report formats, filters, sort and group options are to be resolved with the 
Lottery with final approval by the Lottery. 

This list of reports is not intended to represent an all-inclusive list of the reports required 
by the Lottery; it is intended as a sample only. The reports listed below have a general 
report name followed by the expected data fields to be available on the report. Some 
reports may or may not be applicable depending upon the Vendor's submittal of a 
Proposal with Invited Options. 

1. Lotto Game Draw-Related Reports - Game, draw number, draw date/time, 
gross/net sales for the draw, cancels, coupons/promos, free tickets, prize pool, 
winning numbers, play type and tier, prize liability (number and amount of 
winning plays). 

2. Top Played Numbers - Most popular numbers being played on the current 
day and all advance pools, the total prize liability of all play combinations on 
each number. 

3. Retailer Transaction History/Look-up - Detailed listing of all retailer terminal 
transactions. 

4. Lotto Game Sales Dashboard - Number of lotto tickets sold per specified unit 
of time, updated in near-real time. 

5. Terminal Availability - List of retailer terminals not operable during specified 
time period and displayed by date and the length of time they were not 
operable. 

6. Retailer Sales vs Cancels - Retailer ID, retailer name, net sales (number of 
tickets and amount), cancels (number of tickets and amount), percentage of 
cancels vs sales, amount difference between sales and cancels. 

7. Lotto Game Status - Game, current draw number, scheduled close date/time, 
actual close date/time, draw date/time, calculated prizes date/time, draw 
declared official date/time, draw break date/time, next draw number, next close 
date/time. 

8. Retailer Weekly Invoice/EFT - Retailer ID, retailer name, owner, retailer 
status, EFT status, forwarded balance, total debits, total credits, EFT amount, 
transfer type, account type, routing number, account number, trace number. 
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9. Scratch and Pull-tab Game Sales/Settles; Activations; Returns (various 
combinations) - Game number, game name, retailer number, retailer name, 
date, pack number or number of packs, number of tickets, ticket value, 
commission amount, user ID, order number, order source. 

10. Scratch and Pull-tab Game Inventory - Game name, game number, 
inventory status, available inventory (number of packs, number of tickets, 
inventory value), unavailable inventory (number of packs, number of tickets, 
inventory value). 

11. Scratch Game Liability Report - Game number, game name, prize tier, prize 
value, initial liability (count and amount), cashed to date (count and amount), 
remaining liability (count and amount). 

12. Filled/Cancelled orders - Order number, order status, date shipped, date 
received, filled by. 

13. Scratch and Pull-tab Game Packs in Transit - Game number, game name, 
pack number, pack value, warehouse transit date, order number. 

14. Retailer Pack Inventory - Retailer ID, retailer name, game number, game 
name, pack number, pack status, number of tickets, ticket price, ticket value, 
activation date, days since activation, number of cashes, number of guaranteed 
low-tier prizes, percentage of cashes, maximum ticket number. 

15. Retailer Activity - Retailer ID, retailer name, activity type and description 
(including sales/settles, cancels, returns, commissions, adjustments, etc.), 
transaction count, transaction amount. 

16. Retailer List - Retailer ID, retailer name, contact, phone number, physical 
address, mailing address, owner information, terminal information, status, 
status date, licensing information, sales rep/route information, region, sales 
and commission settings. 

17. Retailer Ranking- Retailer ID, retailer name, net sales by game type, average 
sales by game type, number of sales days, retailer rank. 

18. Retailer Commissions & 1099 Reporting - Retailer ID, retailer name, owner, 
tax ID, business type, address, net sales by game type, commission by game 
type, adjustments, incentives, total 1099 amount. 

19. Retailer Period Sales Comparison - Retailer ID, retailer name, total sales for 
period 1, total sales for period 2. 

20. Retailers with Zero Sales - Retailer, DSR, status, city, phone, point of contact. 

21. Corporate Reporting - The chain headquarters receive special reports that 
detail the activity for each store and summarize the activity for all stores. 
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22. lnstaPlay Sales - Game number, game name, gross sales (count/amount), 
coupons/promotions, net sales. 

23. Lotto Game Sales Activity - Game, draw number, draw date, sales date, bet 
type, number of bets, amount of bets, cancels, coupons/promos, free tickets, 
gross/net sales amount. 

24. Lotto Game Future Sales - Game, draw number, draw date, previously sold 
number of bets, previously sold amount of bets, number of bets sold during 
period, amount of bets sold during period, total number of bets, total amount of 
bets. 

25. Lotto Game Liability Activity - Game, draw number, draw date/time, play 
type and tier, initial liability (number and amount of prizes won), prizes cashed 
prior to date (number and amount), prizes cashed during period (number and 
amount), previously purged expired prizes (number and amount), expired 
prizes purged during period (number and amount), remaining unclaimed 
liability (number and amount of prizes). 

26.Scratch and Pull-Tab Game Definition - Game number, game name, game 
cycle dates, ticket price, pack information, prize structure. 

27.Scratch and Pull-tab Pack/Ticket History - Game number, game name, 
date, pack/ticket number, pack/ticket status, pack/ticket location, user ID, 
manifest number. 

28. Scratch and Pull-tab Pack/Ticket Research - Game number, game name, 
pack and ticket information, cashing history. 

29. lnstaPlay Game Definition - Game number, game name, game cycle dates, 
ticket price, pack information, prize structure. 

30. lnstaPlay Pack/Ticket Research - Game number, game name, pack and 
ticket information including selling location, cashing history. 

31 . lnstaPlay Liability Activity - Game number, game name, beginning liability 
(count/amount); sold liability during period (count/amount), cashed during 
period (count/amount), expired during period (count/amount), ending liability 
(count/amount). 

32. Retailer Adjustments - Retailer ID, retailer name, adjustment type and 
description, date entered, effective date, user ID, memo, amount. 

33. Retailer Bonds - Retailer ID, retailer name, type of bond, amount of bond, 
expiration date. 

34. Retailer EFT Account - Retailer ID, retailer name, effective date, bank name, 
routing number, account number, account type, pre-note date, EFT status. 
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In addition to the named reports, the Lottery anticipates that various other types of 
security, operational, technical, sales, and marketing reports will be needed, with the data 
to be displayed and format to be determined by the Lottery. 
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APPENDIX E: RETAILER TERMINAL REPORTS 
Below is a generic list of the reports currently available from the retailer terminals. Actual 
report formats are to be resolved with the Lottery with final approval by the Lottery. 
Specific wording in the following reports simply represents the meaning that is to be 
conveyed. 

This list of reports is not intended to represent an all-inclusive list of the reports required 
by Lottery. It is intended as a sample only. 

1. Daily activity - Combined Lotto, lnstaPlay and Scratch tickets daily sales, 
cancels, cashes, adjustments, coupons and commissions by game for 
requested retailer. 

2. Weekly activity - Combined Lotto, lnstaPlay and Scratch tickets weekly sales, 
cancels, cashes, adjustments, coupons and commissions by game for 
requested retailer. 

3. Winning Numbers - Winning numbers for last completed draw of all Lotto 
games for a specified date. Default is most current draw and all games. 

4. Current Jack Pot Report - Displays Jackpot amounts for Powerball, Mega 
Millions and Lotto America games. 

5. Weekly adjustments - Lotto, lnstaPlay and Scratch adjustments to the retailer 
for the week requested. 

6. Top Prize Remaining - Scratch and lnstaPlay games that currently have top 
prizes remaining and the number of prizes remaining in each game. 

7. Weekly Cashes Detail -A listing of all weekly cashes. 

8. Scratch Games On Sale -A listing for all active Scratch and Pull-Tab games 
currently for sale on the system. 

9. Retrieve Manifest-A copy of the shipping manifest. 

10. Activated Packs - Details of activated packs in the retailer's inventory. 

11. News Messages - Informational broadcast messages to be sent to all retailers 
or to a specific retailer. 

12. Inventory Summary - Summary of ticket inventory by game. 

13. Inventory Detail - Detailed ticket inventory by game. 

14. Weekly Cashes Detail -A listing of all weekly cashes. 
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15. Weekly Pack Settle Detail - Packs settled by game, number, date and 
amount. 

16. Adjustment History - Adjustments made to the retailer for the week 
requested. 

17. Weekly Settlement - Combined Lotto, lnstaPlay, Scratch and Pull-tab total 
activity for requested week. Prints automatically at retail locations at the start 
of every week. 
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APPENDIX F: 
FILES TO TRANSFER TO/FROM THE LOTTERY 

Below is a generic list of files that are currently or are proposed to be transferred between 
the Lottery and the Successful Vendor. Actual file formats are to be resolved with the 
Lottery with final approval by the Lottery. 

This list of files is not intended to represent an all-inclusive list of the files to be transferred 
required by Lottery. It is intended as a sample only. 

1. MUSL MARS Interface. The system must be able to produce files that are required 
for the MUSL Automated Reporting System (MARS). Data files in an XML format 
are transmitted to the MARS system for any multi-state game with a lock down 
feature, daily sales, drawing sales and winner-by-tier. Any solution offered by the 
Vendor must satisfy MUSL hash file requirements. 

2. Lotto Terminal Retailer Accounting/Billing related reports. Files containing 
information related to a retailer's accounting/billing such as weekly and daily billing 
information. 

3. Daily lotto sales information. The system must provide access to all Lottery related 
data by means of relational database tables. These tables will be used to generate 
needed Lottery reports and systems. These tables must include (but not be limited 
to) financial, sales, retailer and game data. The Lottery currently has access to 
such data either remotely of locally. 

4. Vendor gaming system files/reports. Currently accessed directly from the vendor 
are Electronic Funds Transfer (EFT) data, winning numbers data and unclaimed 
prizes data. These are accessed either by direct server connection or web shares. 
Additionally any testing data files need to also be made available thru one of these 
methods. 

5. Near real-time retailer down information. This file may contain such information as 
which retailers were down or degraded and for how long as well as certain system 
log information for analysis. Vendors are expected to keep these historical records 
for at least a period of 90 days. 

6. Web site XML for ialottery.com. The following XML files will need to be generated 
the Vendor and placed on the ialottery.com SFTP site on the dates/times indicated 
for each file: 

6.a. - prizes.xml - Generated and SFTP to ialottery.com daily at 5:45 AM CDT. 
File contains the number of 'winners', by prize 'tier' , 'GameType', 'DrawNumber', 
'GameNameLong', 'GameNameShort', for the drawings occurring the previous day 
(including mid-day/evening where applicable) of each Lotto game (i.e. Powerball, 
Mega Millions, Lucky for Life, Lotto America, Pick 3, and Pick 4). For Pick 3 play 
types: 'STR', 'BOX (6-way)', 'BOX (3-way)', 'STR/BOX (6-way exact)', 'STR/BOX 
(6-way any)', 'STR/BOX (3-way exact)' , 'STR/BOX (3-way any)', 'Front Pair', 'Back 
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Pair'. For Pick 4 play types: 'STR', 'BOX (24-way)', 'BOX (12-way)', 'BOX (6-way)', 
'BOX (4-way)', 'STR/BOX (24-way exact)', 'STR/BOX (24-way any)', 'STR/BOX 
(12-way exact)', 'STR/BOX (12-way any)', 'STR/BOX (6-way exact)', 'STR/BOX (6-
way any)', 'STR/BOX (4-way exact)', 'STR/BOX (4-way any)', 'Front Pair', 'Back 
Pair'. The ialottery.com web site uses this information for the draw results pages 
for the Lotto games. Example prizes.xml: 

< ?xml v.,-sion:=•1.0 enc.od11g-= ISO•ag59· l "> 
< root> 

< ro.,.: Winr.u:1•· 1944- Tiu• 2+0 TitrTypt: • l4LIFE G1mt:TVF•• "13• Or-a~,t,un,;er• "l59" G1mtfl.1nulo:\g• plucky for life G1n,t~h nuShort:• "L•LlFE Or11:01tt• 07/01/2019 /';J, 
< ro~-1 ','.'inr.ert=' 139 Titr= 3+0 TitrTypt: ::ir. l4LlFE G.arrely1a """13 Or.l ,,r:um~u =-· 359· G1n,ei11mtlo~ .. • Lucky for life G1mt~hmtSh,rt•"L4llFE Orn ,•Oatt="0 7 /01/2019 j, 
<ro•,-1 \'.'inr.e;s =-~5 Ti1r.:· 4+0 r.erTyi:e ,." L• llFE Gi1rrtlyp1• ' 13 Ora•,·:Uurrbe· =' 359 G1me:11mtLCng""~Lucky for life Gamt t/ameShort"' L4UFE" Or,1\,01tt=' 07/01/2019"/> 
< ro·,·t '.'linr.er,z'O Titr:s' 5+0 T.erTyi:• "'"L4LIFE G1mtTy p,a::: 13 Or.a·.-,rturrbt·= · 359 Game :'-1:tmtLcr.g: · l ucky for Life G.am, Uam,5:horta L4UFE Orn,01tt=' 07 /01 /2019"'/ > 
< ro·.~ Winr.ert • ' 789 n u • O+l TiarType• L4llFE Ga,·eTy i:;• • "13 Ora·.,1~um~•r--• 35g~ G.1 me:l a m1Lo:.1 • "Lucky for Life"' G1meUa meSh~rt• "L4UFE Or1w0 1t•• •o1/0l/2019 /> 
< ro~·: \'Jinr.e rsa"581< n u =- 1+1 Tit rTv~ = L•LlFE G-1TeTyp, ... "'13 Or1·. , t~u m':>tr=i"'359" G1nn:l1m! Lo,-.~=· tucky for Life" G1mtUll mt Sh:ut="L4L1FE Ct1~:0 1tt • '"07 /01/2019 /> 
< ro~·t Winr.ers= 100 n u : 2+1 TitrTypt = L4LIFE G1n-tTyi:,t= "13 Ora , ,Uun,~tr-- 359~ G1n,,.:11mtlo,~ = Lucky for Life"' Game: limtSh:ut="L4LlFE Ora~·•O•t• •· 07/01/2019 /> 
< to~~ \'Jlnr.trt=--"11 Tiu.z"3-t l TiuTyp t = L4L1FE Garrt'fy? t ="'13 Orav,r.um~r= "'.359 Gt n~t'hnut c:ng ""• tucky for Life G1me1'1m e5: hort"" l4LIFE On w0 att = ' 07/01/2019 / > 
< ro~·l Winr:ers='O Titr.::"4+1 Ti•rTyr:e :"'l •LlFE G1n-1Ty~t=" l3 Ora·d lutrfa•.s· 350 Gan, t'hm•Lcng= Lucky for llf• Gan-trl t m tShort= L4L1FE Oru ,Oatt• "07 /01/2010"'/ > 
< to\•: Winr,,rs::"'O Tif: r .:a:"5+1 rtoarl',~e : "l •LlFE G1meTy~•= · 13 Orai·, tlun-be•=' 359 G1mt~hmtLcng=~Lucky for life G,1m1U1m e5:hort= L4L1FE" Oray,Oatf: ="07 /01/2019"/> 
< row \'linr,trt""' -4 Titr""' STR G1meTypt • 3 Or,1\-:Nun•btr'"' 13066' G1m•:l1met.cng ::i PICKJ Ganallur tShort••' PICKJ" Ori \l01te=

0

07/01/2019" Mf.dEvt ;ar OAY /> 
<ro·..: Wlnr.t rt•" 13 Titr="BOX (6-wa y) G1m el'fpt-= "J Or,1·,•1 r/umber="13066" GamtHa m tLO~"""PICKJ Ga,ittrJa mt!hort• "PICK3 Cr1\~·V1tt = .. 07 /01/2019 ',\ldEvt=~OAY / > 
<rO'.'I Winrt rt• "O Titr="BOX (3-way) G.1n-t,Vpt • ' 3 Or,1wlh.1 nibtr = 13066 G1mt:: l1rr1tL0"1=-"PICK3 G1 m t N1 rr1Skort= PICK3 Ou .-:01te= ' 07/01/2019 '.1i~Eve 2 "DAY'/> 
<ro~-1 '.'llnr.er, = ' 7 Titr .:a:"STR/BOX (6·way ex.ct)'" G1mtTvP•"' J " Oru,Uumbtr= 13066 G1mer:1rr,1lon9"' PICK3" Game:h mtShort= PICK] Oti HOi~t = 07/01/2019 r.•:c!EYt = DAY {> 
<row Winr.e rs i=' 21 Titr= "5TR/80X (6·way any) GtmtTypt= 3 " OuuNumbu= 13066 G1meti1m1lon9= PICK3' G1me11a mtShort =- PICK) Or1HOa!t "" 07/01/2019 I.' CEvt :s DAY / > 
< rov: Winr.t r.t•'O Titr~' STR/BOX (l·way ex,11et)"' GamtTypt• 3 " Or1HUumbtr• 13066 Gamt No1rr.eLon9 • PICK3" G1me'l•m eShort• PICK3 Dr,1·,10 t!• .. 07/01/2019 f.'' C:5\l t • DAY / > 
< rov: Winr.e rs =- O Titr-- ' STR/BOX (J·way any)'" G t m9f-, ~• = 3 • Orl\1Nun, 1a r = 13066 Gam t !lamelon;= PICK].- Gan'lt~·h nHSl\ort= •PtCK3 Dt1·,101te= 07/01/2019 f,' il:Evt = OAY I > 
< row Winrert :: 1 Tiu.:"front Pair G1m,Ty p,1u 3 Or,\·l!lumbtr :: 13056 Glln,e:hm1lcn9 ,,."PICK3 G1m1Narre51-0rt"' PICK3• Orn,Ottt .. "07/01/2019 MidE\'t = DAY /> 
< ro~·1 Winr.ers= 2 Tiu= · eack Pair G:amtType: 3 Crawllumbtr~ 13066 G1mt~h mel..cr.g = "PICK3 G1 mtrlo1mtShort 2 PICK3 .. Ot1H0.1t-l• 07/01/2019. MA:!E,..• = DAY /~ 
<ro,·1 \'.'inr,er,••42 Titr,,. "STR Gam•Tv;a"" 3 Ori·,,~hur,ber = 1306 7 G1n'le'bmtt cng••PtCKJ Gamt NamtS l-.orts PICKJ" Or.u ,O:at-1,,."07/01/2019 MidEv e ,,,•EVE /> 
< ro','l Winr,ers= 0 Tiar=- "BOX (6·way) Garre,Vpt= 3 Or,n,Uumber= 13067 Gtn,t'hnitl on1 ="PICK3 G1m1N1rr"eShort• ' PICK3 Onn Oatt '" 07/01/2019 '.fljE•1t="'EVE /> 
< rov: Winner,= · 20 Titr="'BOX (3-way) G,1 m el'ypt "" .. 3 Or1·a l,u,"nber: "'13067 G1mtU1m tLong ="PICK3 G1m1N1nlt51--.ort• "PICK3 Ot1v:0 1t e .,."07 /01 /2019 MidEvt =~EVE / > 
< ro \·1 Wlnr,ert•''' O Titr.::"'STR/BOX (G-way exactr G1m l Type= 3" Orn1tlun,b1r= 13067 G1mtNi ,"f\tLon9 :1: PICK3" Ot me'hmeShort• PICK3 Ora\10att• 07/01/2019 l-'1d 5ve = EVE /> 
< r0\·1 ',','inr.ers=' O Tier= '"STR/BOX (G-way any)" Gtrn.Tyi;:t = 3 ' Or1, 1Nurnb1r: '"13067 Gamo1Pl1melon9 = PICK) G1n"~hni1Short="PICK3 Ora~·, Otte• 07/01/2019 t.'ldEv1 ar. EVE /> 
<to\·: \ ',' inrer1 =--· .5 Titr.::•STR/BOX (J·way exact)"' G1nu Typ1 = 3 " Orl\1Nun,ttr-a. 13067' G1me1Ja m ,Lon9 ,,. PICK3'" Gunt'lamtS hort= PICK3 OraHOe;:ei:. 07/01/2019 rrd : ve"' EVE / > 
< ro·, : Winr.ert =' 7 Titr= ' STR/BOX (3·way ,1ny)"' G1m1:Tv•• = · J "' Oru,Num~u .. "13067 G1m eU1m1long• PICKJ" G1me~hnuShort= '"PICK3 Or,1·,10ut= 07/01/2019 1-' il:Eve = · EVE /> 
< row Wlnr.er, =• 1 Tier--- Front Pair C•rntTy pe • ' 3 Or...-::lvmbet = 13067 Gan1e:1tmt l cng• "PICKJ Gamtfltrr.tSl-o,-ta. PICK3" Ot1\·10 1t• "'· o1/0l/2019 MidE..- t "" EVE /~ 
< ro·.: \'llnr.trt =-' 23 TI tr"' · Back Parr G1m , Tyo1 = 3 Or• ~•::luml:tr = 13067 Game'hmt ton9 • •PtCK3 G1nitNameSho-t .. PICK3'" Ou110 1h = 07/01/2019'" MidE...t = EVE I> 
<ro·.t Winr.trs= • 2 Titr.:::::-STR Qa mtTypt= 4 Or1·..:~h.1niber = 11170 G1n1t ,' l1n,eL0"9= ' PICl(4 Ga mtrlameShort=. PICK4" Ot1u01te=· 07/01/2019" MdEvt =' DAY f> 
<ro·,·t \',' !nrtrs =-' O Tier-:, · BOX (24-way) Gimel'ypt=-'" 4 Or,1·,·1llumber=" ll170 Ga m t lla mtlon;r="PICK-4 Gan1• flame51--.ort= .. PICK4 Ora ;•,-Oate : "07 /01/2019 MidE\lt =-"'OAY / > 
<ro;~ Wlnr.trs • ' O Titr-"' BOX (12-way) Garr,elypt• "4 Or,1.,.,1:umlar .. "'11170~ Gamefh m t l o n p :"PICK4 Ga me rl1m•Short .. ' PICK4 Otl h"Oltt:~07/01/2019 Mi:fE,..e= ' DAY / > 
<row ','l inrttrt= ' O Tit r= BOX (6-way) G1n-elyp1• 4 Or,1,-:lh.1rrbt:r= 11170 G1n,.:h m! L011g2 • PtCK4 GtmtNarrt5 hort= ' PICK4 Oraw0att .a' 07/01/2019 ',11-dEvt = "DAY '/> 
< ro'd Winr.er,= ' O Titr'-' BOX (4-way) Ga;r,t Typt = '4 Ot1•,·1llurrbt r: 11170- G1me'h mtlon1 =' PICK• Gam•Na rre51-.ort= .. PICK4 Or1:.,.;0th= 07/01/2019 MidE·,e ,,, PDAY '/ > 
< row Winr.er, == ' O Tiu.: STR/BOX (24-way exact)' G1m t Type = 4 '" Oru ,tlumttr= 11170' G.a rrt tlamtton9= PICK4" GJmiHa mt Shc.rt••• PIC-K• Ot1,101tt • 07/01/2019' M d i:\'t 111 DAV-/ > 
< ro;•1 Winr.er,::: ' O Ti.ir-=' STR/BOX (24·way anvr Ga m aTyi:,e • 4 '" OnHtlJ ml: t r = 11170" G1m11la rr,elor;• PICK4'" Ga mt~la m t Short,,. PICK4 Or1v101tt= 07/01/2010 f,' 'c ='.v t "' DAY '/'> 
<ro·,·1 Winrers= ' O Tiu..c' STR/80X (12- way exadr Ga mt Type-:c 4 " Ora HUumtu= 11170 Giir.t tlamelon g = PICK4• G1m 1: U1 mtShcrt= PICK4 Ora·,,Oitt• 07/01/2019 M d E\·t = OAY '/> 
< row Winr.•rs='O Tier-:o•STR/BOX (12·way any)" GamtTy~• = 4 · Orav,Numbtr= 11170 G1:meU1m tLorg ... PICK4 G.1mtlhmtShort= PICK4 Ora·,,Oate• 07/01/2019 I.' C: ve : OAY / > 
< ro..., Winr.ers= ' O Tiu- • STR/BOX (6·w.ay ex.actr Gamt:Type= 4" Or1\·1Uuml:t r = 11170 <:1: me Na melon9• PICK4~ G1mt'lam 1Short= · PICK4 Or1:, ,01!t"' 07/01/2019 f,' 'dC\le "' DAY /> 
< ro·,·z Winr.us = ' O Ti1r= STR/BOX (6-way any) G1meTv~•= 4'" Ora\1Nurn~tr="11170 G am t fli m t l o n c;= PICK4 Ga mt'hm•Short:r"PICK4 Ora·,·10.att= 07/01/2010 f.'iCEv t = DAY /> 
<row Winrer,=' O Tit r- STR/BOX (4-way exact)" GtmtType= 4 • OraHrlumbtr= 11170" G,1me N,1melon9= PICK4'" G1me:11mtShort= PICK.I\ Or1wOa!t 1 07/01/2019 f.''dEvt = DAY"/ > 
< ro\·t Winr.trs=' O Tiu= "STR/BOX (•·way anyr G1m•Tv•• = 4'" Ou \it:um~tr =-"11170 G1nlolflamtlon9= PICK4 '" G1 mtUt mtShort= "PICK4 Dr1·,:0att2 07/01 /2019 t.'ldEvt : DAY / > 
< ro ;1 W!nr,t r.t "" 20 Tiu• "Front Pa ir G a "T'leTy ;,e • '"-4 Or,1·otlvrrbe·• 11110• G1nafl• nitl o ng • "' PICK4 Gi.mtNamtShort ... PICK4 Orn10 1tt • "07/01/2019 Ml:fEve •"DAY / > 
< row Winr.ers c:' 0 Tiu= Back P•lr GanltType = 4 Orlhl'lumber= 11170 G1me:11m.\.cr.g = "PICK4 G1m1U1mtShcrt .: ' PlCK4' 0r1H01tt = ' 07/01/2019' t.\id E\·t= DAY /> 
< ro w Wlnrtrt= ' O Tiu::: STR GameTypa= 4 Or,1\•1Hunibtr= 11171" G i mt: hmelcng= PICK4 G1mtllam•Short= PICK4~ Ori1H01tt= "07/01/2019" MldEva =' EVE f')l 
< row Wlnrers :a' 3 Tit r- BOX (24·,•ay) Gtmtfypt= ' 4 Orawl,umbu=- 11171' Gt m t Ua m tLong ="PICK4 G1rr,~limeEhort.,.' PICK4 Or1w01tt:ar07/01/2019 '•lidEvt = EVe/> 
< to~~ Winr.trt•'O Tierz· BOX ( 12-way) G•m•fy~•• • 4 Or1;·11:umb• · • "'11171' G.1m•lla mtlo n'.J • "PICK4 GameUa mt5:hort• •PICK4 OrawOltt• 07/01/2019 MidEvt• "EVe / > 
< row '.','inr.trt"'' O Ti t r--' BOX (6·way) Gamely;,t."" 4 Or,1v1Hun~IM•::. 11111- G1n,,:11n,1Long2 ' PICK4 G1m t U1rr1Short= "'PICK4 On w0att='07/01/2019 ~-1id Evt ="'EVE / > 
< ro•,·: Winr:ers='O Titf'.# BOX (4·way) G1rr•l\'Pt "" 4 Or,1~·1Uu,r,b-e: = 11171" Gani•llamtlong= ' PICl(4 GamtNl ll"tSh.ort= PICK4 Ora w0 ate = ' 01/01/2019 Ml~ Evt = "EVE /> 
< ro·,, Winr ers = ' O Titi= ' STR/BOX (24·way exact) G1nit'fypt"" '4~ Orl\;flumt1r = 11171 G1meN,1 n'!.eLon9 = PICK4"' G1nnll1m tS hcrt '"' PICK4 Ora , ,Oitt= 07/01/2019 M dE,•t :: EVE / > 
< row Winr:.trt= 13 Ti t r="STR/BOX {24·way any)" Gtm•l\'pe= 4 • O~HUumt:. r= 11171~ G.amtf,l1n, 1'i..ong= PICK4" G1me ll1m 1Shcrt = PICK4 Oti\/Oatt = 07/01/2010 M c!E\'t = EVE"/> 
< ro;•t \'linr. ert::.:•o Tiu= ~STR/BOX (12•way exadr Gam eTy p,e= 4" Oru,Uum~tr= 11171 G1 n·tU1n-.etong::::o. PICl(-4' G1m1Ua mtShcrt= PICK4 On,,Oatt • 07/01/2019~ M dE\•t• EVE / > 
<to•,•: Wlnr.ers='O Titr=' STR/BOX (12· way any)" Gt1m1Tyi:t a 4" Or1HNumbt r:a•- 11171 G1metl1mtlor:g >< PICK.I\" G1me:11maShort= PICK4 Ora\·iOa.e~ 07/01/2019 rrd: v•= EVE / > 
<ro·..,. \'llnr.ers='O Tltr= ' STR/BOX (G•way exad)~ Gamt lype: 4" Ori \·1: lumtar= 11171 Gilme N,1 ,,-eLong: PICK4 .. Gan'\t:hmtShort = PICK4 Or1\101:e= 07/01/2019 rr c: : v e : EVE {> 
<ro·,: \'l inrers = ' O Titr=< STR/BOX (fi•way any) G1meTy••: 4 Ot1Ht:um~tr .... 11171 Gam1Uam1Lo n9 = PICK4 Gt n",t'lanit5hort="PICK4 Or.a·,1D1te: 07/01/2010 l•' ldEv t zc EVE /> 
<ro·,·1 Winrtrt='O Tia r-"' STR/BOX (4-way exadr GamtTy i:,e = 4 • Or1Htlumb1r a 11171• Gam•t:a mel ong"" PICK4' G1n,e:hmtShort a1 PICK4 Or.a\ 1Datt"' 07/01/2019 f,' ' eS\ .•t • EVE {> 

< ro·..i Winr.ers:::' 0 Titr..c STR/BDX (4•\'tay any)" GtrntTy~t "" 4 • DraHt ium,tr="11171 Gamdiam1Lon9 • PICK4' Gamt,' l1m1Short,,."PICK4 Ora·.tOate = 07/01 /2010 1-'il:Ev t ... EVE /> 
< row Winr.ers•' 1 Titr'"' Front Pair G1mtTy p!!,.. '4 OraH~lumber• 11171 Ga m , ~hmtLc-ng •''PICK4 Q1:mt N1meSt-orta PICK-4• Ot1\,0t tt••o1/0l/2019 MkJE\' t • EVE"/> 
< ro~·: Winr.ars = 10~ Tier: "Back Pair Ga m eTy :,e= '4 Ora·,:Uuml:u =< 11171 Ga me ' h mtl cng • "PICK4 <:1m.r; arreShort= PICK4 On HDttt= 07/01/2019 1-HdE ~•• = EVE /> 

</root > 

6.b. - unclaimed.xml - Generated and SFTP to ialottery daily at 5:45 AM CDT. 
File contains unclaimed Lotto and lnstaPlay prizes. Fields include: retailer 'City', 
retailer 'Address', retailer 'Name', ticket 'ExpireDate', ticket 'WonDate', ticket won 
'Amount', 'DayEve' where applicable, 'GameName', and 'Category'. Example 
unclaimed.xm I: 
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<?xml version=" l.O • encoding= '150 · 8859· 1 "?> 
<rOOt> 

< row City= WEST DES MOINES ' Address=''1725 JORDAN CREEK PARKWAY " Name= ' HY- VEE #1889 ' Expl reDate= ' 09/08/2019" 
w onDate= ' 06/10/2019' Amount= ' 1,200.00 • DayEve = 'eve•· GameName= PICK3 ' Category = ' LOTTO''/> 

< row City ='OTTUMWA" Addr ess="1049 W 2ND ST Name= 'WEST 2ND BP" ExpireDate= ·'o9/17/2019" WonDate =' 06/19/2019" 
Amount = ''625.00" OayEve= eve•· GameName= ' PICK4 • Category=' LOTTO"/> 

<row City= ' EMMETSBURG' Address= ' 2401 MAIN ST • Name= 'DYNO. S #29" ExpireDate= "09/19/2019 ' WonDate=' 06/21/2019" 
Amount = ''625.00 · DayEve= ' eve•· GameName=' PICK4 • Category= "LOTTO"/> 

< row City = ' WATERLOO' Address = ' 4335 TEXAS ST ' Nam e= ' THE SNACK SHACK" ExplreDat e= ' 09/27 /2019" WonDate= '06/29/2019" 
Am ount= '3,000.00' DayEve=' eve • GameNam e= "PICK4' Category= ' LOTTO'/> 

<r ow City= "SIOUX CITY ' Address= "1821 HAMILTON BLVD ., Name= " KUM & GO #229 ' ExpireDate= ''09/28/2019 V/onDate= ' 06/30/2019' 
Amount = "6,000.00' DayEve=' day' GameName='PICK4 ' Category= ' LOTTO' /> 

< row City= 'EPWORTH Address= 101 WEST MAIN STREET Name="SILKERS GENERAL MERCHANDISE '' ExplreDate= 09/28/2019' 
WonDate= ' 06/30/2019' Amount = ' 1,250.00• DayEve= 'day ' GameName= 'PICK4' Category = "LOTTO"/> 

« ow City= ' CLINTON ' Add ress = •· 119 19TH AVENUE N '' Nam e=' EXPRESSLANE #73' ExplreDate = ' 09/28/2019 ' WonDate= ''06/30/2019" 
Amount= '6,000.00' Day Eve= ' eve ' GameName= "PICK4' Category= ' LOTTO '/> 

< rOI'/ Cit y= ' IOWA CITY ' Address= " 260 STEVENS DR " Nam e= "HY- VEE GAS # 1281'' ExpireDate= "09/29/2019' WonDate="07 /01/2019 ' 
Amount = "6

1
000.00' DayEve= ' day' Gam eName= ' PICK4 ' Category= ' LOTTO'/> 

<row City= WAUKEE ' Address= '20 W HCCKMAN ROAD " Nam e= 'CASEYS #2538' Expir eDate="l0/02/2019' WonDate=' 10/02/2018'' 
Am ount =" l,500.00' DayEve= •• Gam eName= ' MEGA MCLLIONS' Category= ' LOTTO '/> 

<row City = ' LAURENS' Address= ' 410 WEST MACN STREET " Name= " LAURENS FOOD PRIDE' ExplreDate= ' 12/14/2019 ' 
WonDate = '12/14/2018' Amount= ' 800.00 ' DayEve=•·' Gam eName =" MEGA MILUONS" Category ="LOTTO '/> 

< row City= ' CEDAR RAPIDS ' Add ress= '9001 6TH ST SW ' Nam e=' CASEYS #2792' Explr eDate ="Ol/01/2020 ' WonDate='Ol/01/2019" 

Amount= '800.00 ' DayEve= " GameName= ' MEGA MCLLIONS ' Category= LOTTO''/> 
<row City="CLINTON ' Address= " 1512 LINCOLNWAY ' Nam e= ' PORTER. S CONVENIENT 66' ExpireDate = "02/22/2020 ' 

WonDate= '02/22/2019' Amount=' 800.00 ' DayEve= '' ' GameName = "MEGA MILUONS'' Category= 'LOTTO"/> 
< row City= ' WALCOTT' Addr ess='3500 N PLAINVIEW RD " Nam e= 'PILOT TRAVEL CENTERS #043" Expi reDate= ' 02/22/2020 ' 

WonDate= '02/22/2019' Amount = ' 10,000.00' DayEve=' " GameName= ' MEGA MILLIONS" Category= ' LOTTO '/> 
<row Clty= "ALTOONA" Address= ' 120 ADVENTURELAND DRIVE NE " Mame= 'KWIK STAR #932' ExpireDate= "03/18/2020" 

WonDate="03/19/2019' Am ount =' 11500.00 ' DayEve=" GameName = " MEGA MILLIONS ' Category = 'LOTTO'/> 
<row City='DAYTON· Address= 307 3RD ST NW ' Nam e=' CA SEYS #2515' Expi reDate =" 03/28/2020 ' WonDate=' 03/29/2019" 

Amount=" l,500.00' DayEve='' GameNam e= ' MEGA MILLIONS" Category=' LOTTO '/> 
<row City ='ESTHERVILLE Address='1615 CENTRAL AVENUE ' Nam e= 'CASEYS #3034 ' ExpireDate= '04/08/2020' 

WonDate= ' 04/09/2019' Amount =' 1,000.00' Day Eve= '' GameName= ' MEGA MILLIONS ' Category= 'LOTTO'/> 
<row City='WATERLOO' Address = ' 2221 LOGAN AVE Nam e=' HY- VEE GAS #1863 #2" Expi reDate = ' 04/22/2020 ' 

WonDate= '04/23/2019' Amount= ' 2,000.00· DayEve=" GameNam e= ' MEGA MILLIONS ' Category= ' LOTTO' /> 
<rOW City= ' RUNNELLS ' Address="6301 SE 116TH ST ' Name=' CASEYS #2683" ExplreDate= ' 07/18/2019 ' Won Date= '07/18/2018' 

Amount="l,000.00' DayEve="' Gam eName=' LOTTO AMERICA Category=' LOTTO'/> 
<row Cit y= ' DES M OINES' Address =' 4343 MERLE HAY ROAD ' Name= 'PRICE CHOPPER #1315 ' ExplreDate= "12/26/2019' 

WonDate= "12/26/2018' Amount= ' 1,000.00' DayEve=" GameName= ' LOTTO AMERICA" Category= 'LOTTO'/'> 
< r ow Clty= ' CEDAR RAPIDS ' Address = '1843 JOHNSON AVE NW ' Name= 'HY-VEE #1054" Expl reDate= '04/16/2020' 

WonDate= ' 04/17/2019' Am ount= ' 1,000.00' Day Eve= " GameNam e= ·'LOTTO AMERICA" Category= 'LOTTO'/> 
<row City= ' WATERLOO' Address= ' 4335 TEXAS ST ' Name =' THE SNACK SHACK' ExplreDate = ' 05/03/2020 WonDate= '05/04/2019" 

Amount = '1,000.00' DayEve='' Gam eName=' LOTTO AMERICA' Category=' LOTTO '/> 
<row City= ' HARPERS FERRY' Address= '403 W CHESTNUT ST " Name= "BARRY . S MINI MART" ExplreDate= 05/17/2020' 

WonDate= "05/ 18/2019' Amount= " l,000.00 ' Day Eve=" Gam eNam e= ' LOTTO AMERICA ' Category= 'LOTTO'/> 
<rOW City= "OTTUMWA'' Address =" 1301 N COURT ST " Nam e= "NORTH COURT BP' ExpireDate="09/19/2019 ' WonDate='06/21/2019' 

Amou nt ="2,000.00" OayEve=' ,. GameName= "JACKPOT PARTY PROGRESSIVE' Category= "INSTAPLAY"/> 
<row City='FOSTORIA" Address= ' 12 HWY 71 AVE NW ' Name="CENEX" ExplreDat e= ' 07/04/2019" WonDate= '04/05/ 2019 ' 

Am ount=" l,000.00' DayEve='' GameName = ' CASH SPECTACULAR INSTAPLAY' Category= " INSTAPLAY '/> 
< row City= "OTTUMWA" Address="346 RICHMOND AVE ' Name= 'CASEYS #1678 ' ExplreDate= "09/26/2019'' WonDate= "06/28/2019 ' 

Amount ="l,000.00" DayEve='" GameName= "JUMBO BUCKS PROGRESSIVE' Category= 'INSTAPLAY '/> 
< row Cit y= "CEDAR FALLS ' Address= '7500 NORDIC DR Name= ''KWIK STAR #490' ExplreDate= ' 08/06/2019' WonDate = '05/08/2019" 

Amount =··1,ooo.oo· DayEve=•·•· GameNam e= ' CASH SPECTACULAR INSTAPLAY' Category=" INSTAPLAY '/> 

</root > 

6.c. - winnum.xml - Generated and SFTP to ialottery.com daily every 15 
minutes daily from 12:15 PM until 3:00 PM CDT and 10:00 PM until 12:00 AM 
CDT. Contains the winning numbers for all Lotto drawings for the past five 
days. Any drawing's winning numbers for Powerball, Mega Millions, Lotto 
America, Lucky for Life, Pick 3 and Pick 4 will be in the file Fields are: 
'DrawDate', 'DrawNumber', where applicable 'MidEve', 'GameNameLong', 
'GameNameShort', 'gameNumber' and depending on the game: 'n1 ', 'n2', 
'n3', 'n4', 'n5', 'x1', 'x1Test', 'x2' and 'x2Text'. Example winnum.xml: 
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<?xml vers 0'1= 0' l.O' encoding= 'IS0-8859- l''?> 
< root> 

< row n3= ''6 " 112=' 2 ' nl =' 8 " DrawDate= '07/02/2019' OrawN umber= '13068' MidEve=' DAY" 
GameNameL011g= 'PICK3' Gam eNameShort = 'PICK3" gam eNumber =''3 ' /> 

< row n3= "0" 112=' o ' n l =' 2 '' Dra wDate= '07/01/2019' Dra1vNumber = '13067' Mid Eve=' EVE ' 
GameNam eLong= 'PICK3' Gam eNam eSho1t = 'PICK3" gam eNumber= ''3 ' /> 

< row 113= "O" n 2=' 2 ' n l = ' 9 " DrawDate= '07 /01/2019'' DrawNumber = '13066' Mid Eve=' DAY'' 
GameNameLong= 'PICK3' GameNam eShort= 'PICK3" gameNumber = "3 ' /> 

< row n3= '6 " n2=' 5 ' nl=' 8 " DrawDate= '06/30/2019' DrawN um ber = '13065' MidEve= ' EVE ' 
GameNameLong = 'PICK3' Gam eNam eSho1t = 'PICK3" gam eNumber= "3 ' /> 

<row n3= "8" 112=' 5 ' nl =' 9 " DrawDate= '06/30/2019' DrawNumber= '13064' MldEve=' DAY ' 
GameNameLong= 'PICK3' GameNameShort= 'PICK3" gam eNumber= ''3 ' /> 

< row n3= ''7 " 112=' O' n l =' l " DrawDate= '06/29/2019' OrawNumber= '13063' MidEve=' EVE ' 
GameNameLong = 'PICK3' Gam eNameSho1t = 'PICK3" gameNumber= "3 ' /> 

< row n3= ''4 '' n2=' 7 ' nl=' 9 " DrawDate= '06/29/2019' DrawNumber= '13062' Mid Eve=' DAY" 
GameNameLong= 'PICK3' Gam eNam eSho1t= 'PICK3" gam eNumber= '3 ' /> 

< row n3= ''7" 112='' l ' 11 1 =' l " DrawDate= '06/28/2019 ' DrawNum ber = '13061' MidEve=' EVE ' 
Gam eNam eLo ng = 'PICK3' Gam eNam eShort= 'PICK3" gameNumber= '3 ' /> 

<r ow 113= '6 " 112=' 7 ' nl =' 8 " DrawDate= '06/28/2019 ' DrawNumber= "13060' MidEve= ' DAY ' 
GameNameLong = 'PICK3' GameNam eSho1t = 'PICK3" gam eNumber= ''3 ' /> 

< row 113= "5 " n2=''4 ' nl =' 3 " DrawDate = '07/02/2019 ' Dra wNumber= '11172' Mid Eve=' DAY ' 
GameNam eL011g= 'PICK4' Gam eNam eShort= 'PICK4" gam eNumber = "4 ' 114="7 ''/;, 

< row 113= '' 1" 112=' 8 ' nl =' 2 '' DrawDate= '07/01/2019 ' DrawNumber =" l 1171'' Mid Eve=' EVE'' 
GameNam eLong= 'PICK4' Gam eNam eShort= 'PICK4" gam eNumber= "4 ' 114=''3 "/> 

< row 113 = ''8 " 112=' 3 ' n l =' l '' DrawDate= '07/01/2019' DrawNumber=" l1170' MldEve=' DAY" 
GameNam eL0 11g= ''PICK4' Gam eNam eShort= 'PICK4" gameNumber= "4 ' 114="2"/> 

< row 113= ''5 " 112=' 2 ' nl =' 7'' DrawDate= '06/30/2019' DrawNumber= '' l1169' MidEve=' EVE ' 
GameNameLong = 'PICK4' GameNam eShort = 'PICK4" gam eNumber= '4 ' 114= "1 "/> 

< row 113= "'1" n2='' 2 ' n l =' 4 " DrawDate = '06/30/2019' DrawNumber= '11168' MidEve=' DAY '' 
GameNam eL011g = 'PICK4' Gam eNameShort= 'PICK4" gam eNumber= ''4 ' 114= "1"/> 

< row 113= '8 " n2=' O' n l =' 5 " DrawDate= '06/29/2019' DrawNumber = '11167' MldEve=' EVE ' 
GameNam eL011g= 'PICK4' Gam eNameShort= 'PICK4" gam eNumber= "4 ' n4="1"/> 

< row n3= '' 1" 112=' 3 ' nl=' 1" DrawDate= '06/29/2019' DrawNumber = '11166' MldEve=' DAY ' 
Gam eNameLong = 'PICK4' Gam eNam eShort = 'PICK4" gam eNumber=''4 ' n4= "3 "/> 

< row n3= ''5" n2=' 4 ' nl = ' 8 '' DrawDate= '06/28/2019' DrawNumber = '11165'' Mid Eve=' EVE ' 
GameNameLo ng= 'PICK4' GameNam eShort = 'PICK4" gam eNumber= "4 ' n4= " 1"/> 

< row 11 3= "8 " n2=' 9 ' nl = ' 9 " DrawDate= '06/28/2019' DrawN um ber = '11164' MidEve=' DAY" 
GameNameLong = 'PICK4' GameNam eSho1t = 'PICK4" gam eNumber="4 ' n4= "1"/> 

< rov,1 113= "24'' n 2="17" nl=' 13" DrawDate= "06/29/2019" Draw Number=''3703 ' 
GameNam eLong= 'Powerball" GameNameShort=' PBALL" gameNumber = '5" n4 = "59' x2= ' 2 ·• 
x2Text= 'Power Play ' xl= '8 ' x l Text= "Powerball ' n5= '62"/> 

< row 113="49" n2="35'' nl =' 2 '' DrawDate= '06/28/2019" DrawNumber = '982'' GarneNarneLong="Mega 
Millions" GameNameShort = ' MEGA' gam eNumber= '9 ' n4= '53" x2= "2" x2Text ="MegaPlier" x l = " l " 
x lText = 'MegaBall ' nS=' 63' /> 

< row n3= "22" n2= '17" n l = ' 11" DrawDate=''07/01/2019" Draw Nurnber='' 359 "' GameNameLong= 'Lucky 
for Life" GameNameShort="L4LIFE" gameNumber=' 13" n4= "27 ' x l =' 16' x lText =' Lucky Ball" 
nS=' 32' /> 

< row 113= "40 '' n2= "30 ' n l =' 4 " DrawDate= '06/29/2019" DrawNumber= '170' Gam eNameLong=' Lotto 
America" GameNameShort=' LOT AM' gameNumber ="14" n4= ' 42' x2= ' 4 " x2Text = 'All Star Bonus" 
Xl = '10' x lTex t= 'Star Ball" nS=' 48' /> 

</root > 

6.d. - remainingprizes.xml - Generated and SFTP to ialottery.com daily at 
6:30 am CDT. Contains all of the prize levels with remaining prizes for 
Scratch games and lnstaPlay games. Lottery will build the Pull-tab remaining 
prizes separate from this xml file. Fields include: 'GameNumber', 
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'GameNameLong', 'Prize', 'Claimed', 'Unclaimed', and 'Category'. Example 
remainingprizes.xml: 

< ?xml vers;on= '1.0' encoding= 'IS0-8859-1"7> 
< root> 

< row Unclair'ned= "4 ' Claimed= '4 " Prize= "l0,0000.00" Cost =' 10" Gam eNamelong = '$ ' 
GameNumber= ''402" Category = 'SCRATCH"/> 

< row Unclaimed= "60 ' Claimed=' 37" Prize = "2,000.00 '' Cost=' 10" GameNameLong= ''$ ' 
GameNumber= ''402" Category = 'SCRATCH"/ > 

< row Unclaim ed = '169' Claimed= '86" Prize= "l,000.00" Cost= '10" GameNamel ong= "$ ' 
GameNumber= ''402" Category = 'SCRATCH''/ > 

< row Unclaimed ="306' Claimed= '196" Prize = ' 500.00 ' Cost = " l0' GameNamel ong=' $ ' 
GameNumber= '402" Category= 'SCRATCH"/> 

< row Unclaimed= '780' Claimed= '486'' Prize=' 200.00" Cost = "l0' GameNamel ong = ' $ ' 
GameNumber= "402" Category= 'SCRATCH '/ > 

<rO'N Unclaimed= ''2,028" Claimed= ' 1,321'' Prize= " l00.00" Cost=" l0'' GameNamel ong= '$ " 
GameNumber= "402" Category = 'SCRATCH"/> 

< row Unclaimed= ''29 ' Claimed=' 67" Prize= "2,000.00" Cost =' 2 " GameNameLong= ' CHERRY TWIST 
PROGRESSIVE ' GameNumber = ' 141" Cat egory= "INSTAPLAY''/> 

< row Unclaimed = '85 ' Claimed=' 203 '' Prize= "200.00' Cost = "2 ' GameNamel ong=' CHERRY TWIST 
PROGRESSIVE ' GameNumber = ' 141" Cat egory= "INSTAPLAY''/> 

< row Unclaimed= '710' Claimed= '1,690 ' Prize= '100.00'' Cost =' 2 " GameNamel ong= ''CHERRY TWIST 
PROGRESSIVE ' GameNumber = ' 141" Categ ory= ''INSTAPLAY"/> 

</root > 

6.e - lnstaPlay Progressive Jackpots & Last Won - The Vendor and 
Lottery will work together to establish an API that will allow the 
ialottery.com web site to pull lnstaPlay progressive game information for 
current jackpot (as of a certain date/time) and last won information that 
includes date and city won. 

6.f - Billboard XML Files - The Vendor shall generate XML files and SFTP to 
m.ialottery.com/xml after each drawing of Powerball (Powerball.xml), 
Mega Millions (MegaMillions.xml), and Lotto America (LottoAmerica.xml). 
Example Powerball.xml: 

<?xml version= '' l.0' encoding= 'IS0-8859-1"? > 
- < ROOT> 

< row cashoption =' $25,900,000" jackpo t= "$40,OOO,OOO" 
num bers= "13-23-32-35-68 PB:21 PP:3' 
gamename= "Powerball ' drawdate= '07/13/2019' /> 

</ROOT > 

6.g - Lottery Check Writer API - The Lottery has its own check writing 
application that interacts with the System in order to pay tickets at Lottery 
Regional Offices and Headquarters. The Successful Vendor shall provide 
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a SOAP web service API to support the claims payment process by 
developing web services matching the two examples below: 

Scratch Ticket Example SOAP Request and Response 

Instant Tic.<et Web Seniice URL: ·1t.p://1a-9 1~•;,_;eb_/•Nct1ec-:;,,: iter/•\·checb·•/' ter 2:;111•.? 

op=Get!Psta ·1:Pr z.e 

Request: 

< ?xm :. 11e1·sion=" l . O' e11coding="1..tf-8" ?> 
< soao12: E 1velop e xml ns: xsi="'lttp: / / 0.i.·.•.1 . .-,3 . 01-g/ 2001/XnLScheria -ins t c1nce " 
xml ns: xsd ="h t t p . / / 1·:1·1•.1 . 1·13, or-g/ 2001 / X!ll Schen· a ' xml ns: soap12 = "http : / h•,•::,·,. 1•13. 01-g/ 2003/05/ soap

enve lope" > 
<soap12: 6od}'> 

<Ge t:1s~antPrize xr l ns ="ht tp://tempuri.org/"> 
<gar e >G;.YENUflBER< / gawe> 
<pack>PACKNUMBERc/pa: k> 
<tick-: t > TICKEH IU'-'B : R</ t i c <et> 
< ',Ji ~n>\/IR'.ll,!I i'HOU TBOXOI<: I TS< / vi r n> 
<boxd:.gi ts >BOXOI GITS< I bo:<ciigi ts> 

</ Get i nstant ~r ite> 
< I soapl2: 300::> 

</ soap:2 : : r velope > 

Reponse: 

< ?xml ve r s i on=" 1 , O" e11codi 11g=" 1.. t f - S" ?> 
<soap12 : E1uelope xmlns:xsi="ht tp://WMJ , M3 .or g/20e1/ X/\LSchena-instc1nce " 
xmln s: xsd ="http:/ / l·.'1·,·:1. 1·13. o~g/ 200l / X/1L5chen·a" 
xmlns: soap12=' http: / /l· . .-11•: .113. org/2e03/05/ soap-enve l ope" > 

<soop12: Bod}'> 
<Get: 1stant Pr izeRe::;por,se x11:.ns ="http · / / tempur i. 01' g/" > 

<Get I 1::;ta r ~Pr izeResult> 
<stri g>STATUS CC): </st ~irg> 
<string>STATUS TcXT</ st ring> 
< st r i ng>GAM: l·tU:-'BER< I str :.ng> 
< s t r i ng>PACKMUl·'.BcR</ stri1 g> 
<st r i ng> T ICKEntU:-'6: R</ string> 
<string>TICKET PRICE IM PEHMIE S</ str i 1g> 
<string>?R:ZE 1//u.J i: m PENMIES</ string> 
<st r i ng>JACKPOT rLAG</ s:ring> 
<string>NCNC.4SH DESCRIPTIOH</s t · i 1g> 
<string>CASHING DATE</ s:r i ng> 
<str i ng>CASH! NG RETAI LEq - D</st·i1g> 
<str i ng>SEL_I NG RETAI _ER I D</str i 1g> 

· / ~et i nsta11tP·i reResult~ 
</ Get i r stant ~ri~E~espo1::; e> 

</ soapl2: 30:0::> 
<l soao12 : : r velooe > 
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Lotto T icket Example SOAP Request and Response 

Lotto Ticket 1/,/eb Se,v·ce J RL: l· t tp:i/ a-9 rn swetL/•.1;ched~-.·:rrter/wchecK\l/ f' :er.35n'>:; 

oo=~e~G 1 ,eP ::~ 

Request: 

<?x1, 1 -.1 e1·sion="l.O' e K ccl i 1g =" l. tf-8" ?> 
< soa_:,12 : Ew e l~pe xrnlns: xsi = "n ttp : //•. 1,·,•.1, .-,3 , or·g/ 2001 / X<l LSchena- ir st,rnce " 
xrnlns : xsd ="h t t r : / / 1·:,i.1 , ,·13, ;)~g/200l / Xr\LSc h1:n-a ' xrnlns: soap12 = "ht tp : // 1·.•.i.·, .1•13, 01-g/2003/05/ soap· 

envelope'> 
<so a ol2: Eocl/ > 

<Get01 l:.n eP1· :.::e :<rr l ns=" ht tp : // ten-pun . org/ " > 
<acco.rnt Pe r iccl>A.PX )A.TE</ ac col. 1t Per :.oo > 
: se rial>TICKET ScRI.4L \JU,' l3ER</ sel'ia : > 

</ GetOr : i ne Prize> 

< I soap12: 300::> 
</ soap:2 : : r v e lope > 

Response: 

< ?xn : v e r sion =" l, O' e ·icccl i ng = '1,tf-6" ?> 
< soa;,12 : E w el:,pe xrnlns: xsi=" nttp : //1:1.-,•:1 . ,·13. org/2001 / X/lLScherna- insta nce " 

xml ns: xsd ="h t t p . / .h:,·,•:1. ,·13 . o~g/2001/ X/1LScl1en·a" 
xrnl ns: soap12=' http: l h·..-1•:1. •:13 . org/2CO3/05/ soap-enve l opl: '·> 

<soa ol 2 : 5ocly> 
<Get 01l:.n eP1·:.:eRe sp:,nse :,rnrl ·H="http : //tempul'i . o ~g/ "> 

<Get0n l i ne 3 r i ::e~esult > 
<string>STATUS CC): </ s t r i ng> 

<st r i ng>STATUS T: XT</ s t fti ng> 
<st·· i g >GAl-lc NUrlBER</s tdng> 

<s tr i ng >GM1c MAf·l: </ st·i1g> 
c tr i ng>l,!AGER AfolCJ f· T</ s :: · i ng> 
< st r i ng>PR:ZE 1/.u.Lll : : r·t PENMI : S</ s:l'ing > 
<str i ng>JACKPOT ,=LAG</ s cring > 
<string>l· CNC.4SH DESCRIPTIOll</s t·i1g> 

<st r i ng>CASHI~G DATE</ s c r i ng> 
<str i ng>CASHING RETAI _ER : D</st·ing> 

<s t ring>Scl _I NG DATE</ s t r i ng> 
<string>Scl _I NG RETA: _ER : D</st - i 1g> 

<string>DR..'.\I\ DAT': </ string> 
-</ GetOnl i r e Pl'izeResu l t > 

</ Getor : i neP- izeRespo~se > 

</ soatJ12 : 3o:lv> 
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APPENDIX G: 
LOTTERY BACKGROUND AND GENERAL INFORMATION 

History 

The people of Iowa voted by greater than a 2-to-1 margin in November 1972 to repeal 
language in the state's Constitution that placed a prohibition on a Lottery. 

Legislation creating the Iowa Lottery was not signed into law, however, until April 1985. 
Lottery sales began in Iowa on Aug. 22, 1985, with a kickoff celebration at the Iowa State 
Fair. 

The first game sold by the Iowa Lottery was a $1 scratch product called "Scratch, Match 
and Win" and players bought more than 6.4 million tickets during the first week of play. 

In the years since, the Iowa Lottery has raised nearly $1.9 billion for state programs while 
its players have won more than $2.4 billion in prizes. 

Lottery profits have helped the state in a variety of ways through the years. Lottery 
proceeds currently benefit the Iowa Veterans Trust Fund, the Public Safety Officer 
Survivor Benefit fund, and the state General Fund. Lottery proceeds also were used to 
secure financing for the Vision Iowa program. Vision Iowa was created in 2000 to provide 
funding for tourism attractions and school repairs in the state. Bonds for the program were 
issued with direct funding provided by state revenues from racetracks and casinos, and 
Lottery revenues used as a backup over the 20-year payback period of the bonds. 

General Information 

The Iowa Lottery Authority is corporate-model Lottery that focuses on entrepreneurialism 
in its operations. Iowa law declares that "Lottery games shall be operated and managed 
in a manner that provides continuing entertainment to the public, maximizes revenues 
and ensures that the Lottery is operated with integrity and dignity and free from political 
influence." 

The CEO of the self-funded state authority is appointed by the governor and confirmed 
by the Iowa Senate. The CEO serves a four-year term. The CEO and the Lottery Board 
of Directors oversee Lottery operations and approve or alter the Lottery's budget. Five 
members of the Lottery Board are appointed by the governor, confirmed by the Senate 
and serve staggered four-year terms. The state treasurer serves on the Board as an ex
officio member. 

There are approximately 115 full-time Lottery employees working at the Lottery's 
headquarters in Clive and its regional offices in Council Bluffs, Storm Lake, Mason City 
and Cedar Rapids. Lottery sales representatives deliver tickets on sales routes to about 
2,400 retail locations across the state. 
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Product Categories 

The Lottery sells tickets in four game categories: Lotto, lnstaPlay, Scratch and Pull-tabs. 
Preliminary figures for fiscal year 2019 show that Iowa Lottery sales totaled $390.8 
million. Scratch tickets accounted for $250.6 million dollars of Lottery sales; lotto games 
generated $117.5 million in sales; pull-tabs made up approximately $10.9 million in sales; 
and lnstaPlay accounted for approximately $11.9 million in sales. 

Lotto Games 

The Iowa Lottery currently has six (6) lotto games. They are: 
1. Powerball - a multi-state game, Drawings are at approximately 9:59 p.m. on 

Wednesdays and Saturdays. 
2. Mega Millions - a multi-state game. Drawings are at approximately 9:59 p.m. 

on Tuesdays and Fridays. 
3. Lotto America - a multi-state game. Drawings are held on Wednesday and 

Saturday nights just before the Powerball drawings. 
4 . Lucky for Life - a multi-state game Drawings occur at approximately 9:38 p.m. 

on Mondays and Thursdays. 
5. Pick 3 - an Iowa-only daily-draw, three-digit, pari-mutuel style game. Drawings 

occur at approximately 12:20 p.m. and 10:00 p.m. daily. 
6. Pick 4 - an Iowa-only daily-draw, four-digit, pari-mutuel style game. Drawings 

occur at approximately 12:20 p.m. and, Monday through Saturday and 10:00 
p.m. daily. 

Scratch Games 

The Iowa Lottery releases about 40 scratch games a year at three-week intervals. Current 
price points within the scratch-ticket category are $1, $2, $3, $5, $10, $20 and $30. 

Pull-Tab Games 

The Iowa Lottery releases about 10 pull-tab games a year at four-week intervals. Current 
price points within the pull-tab category are 25 cents, 50 cents, $1, $2 and $5. 

lnstaPlay Games 

The Iowa Lottery has eight lnstaPlay games at the $1, $2, $5 and $10 price points with 
each level having a progressive and non-progressive game. The Lottery intends to add a 
$20 price point by the end of calendar year 2019. 

Back-Office Systems 

The Iowa Lottery's Back Office System is presently located at Lottery headquarters in 
Clive, Iowa. The system consists of Microsoft Windows servers, to host ASP, PHP, 
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Microsoft SQL, Visual Basic .NET. This system is used for sales reporting and analysis, 
and other in-house applications. 

The Lottery LAN/WAN operates using TCP/IP. Most Lottery desktop PCs are currently 
running Windows 10. The vendor must be aware of systems limitations when developing 
software and hardware to ensure all Lottery hardware/software components can operate 
in the gaming environment, if applicable. 

Jurisdictional Game Groups 

The Iowa Lottery is a charter member of the Multi-State Lottery Association (MUSL). The 
Lottery sells the Powerball, Mega Millions and Lotto America, Lucky for Life games and 
has offered other MUSL games in the past. 

Major Vendors 

The Iowa Lottery has contracts with two advertising agencies. Bucket Media in Ankeny, 
Iowa, conducts media-buying and post-buy analysis services for television and radio 
advertising. The Strategic America in West Des Moines, Iowa, provides creative and 
production services for Lottery advertising. Both agencies also can provide public 
relations services to the Lottery. 

Scientific Games International (SGI) based in Alpharetta, Ga., is the Lottery's current lotto 
system provider. The Lottery leases self-service kiosks from SGI. 

SGI, IGT and Pollard are the Lottery's scratch ticket printing vendors. American Games 
Inc. based in Council Bluffs, Iowa, is the Lottery's current pull-tab printing vendor. 

The Lottery purchased the pull-tab vending machines that it currently has in the field from 
American Games Inc. in 2016. 
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Audited Past Sales Figures 

Fiscal Year Fiscal Year Fiscal Year Fiscal Year Fiscal Year 

2018 2017 2016 2015 2014 

OPERATING REVENUES 
Instant-scratch ticket sales 244,260,964 237.617, 703 233,681,884 211 ,986,968 188,754.1 11 

lnstaplay sales 9,733,769 5.820,274 

Pick 3 sales 7,705.163 7.318.686 7,376.766 7,046,335 6.948.165 

Powerball sales 58.471 ,047 54,292.902 74.851.133 52,231 .108 61 ,153,876 

Mega Millions sales 21 ,293,740 14,957,109 16,401.018 17,980,367 21,835,102 

Hot Lotto sales 3,761,425 8,210.714 8.827,600 11,111,717 10,434,227 

Raffle sales 242.960 

Pick 4 sales 4,341,103 3.946.273 3.554,719 3.231.397 3.224,892 

All or Nothing sales 3,186.443 3,989,479 4,542,846 3,196.195 

$100,000 Cash Game sales 2,530,984 

Monopoly Millionaires' Club 591.605 

Lucky for Life sales 5,600,490 5,599.966 3,154,994 

Lotto America sales 4,872,494 

Pull-tab sales 10.916.692 11.292. 740 15.073.332 16.045.073 15.734.917 

Table 1. Iowa Lottery Sales by Product- Last Five Fiscal Years. 
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APPENDIX H: 
DISCLOSURE FORMS 

All disclosure forms can be found on the Iowa Lottery Authority 
website. 

https://ialottery.com/PagesNendorsNendorsMain.aspx 

DCI class "L" Business Entity 

DCI class "L-1" Bidder Key Personnel 

DCI class "0" Lottery Background 
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APPENDIX I: 
TRANSMITTAL LETTER CONTENT 

The VENDOR shall submit a cover transmittal letter providing the information 
requested below. The cover letter shall be submitted on the VENDOR'S business 
letterhead and shall contain all the information as listed in th is section. A person(s) 
legally authorized to contractually bind the business entity must sign the cover 
transmittal letter. 

1) State the name, address, telephone number and e-mail address (if available) of 
the Vendor's representative to contact regarding all contractual matters 
concerning this Proposal. 

2) State the name, address, telephone number and e-mail address (if available) of 
the Vendor's representative to contact regarding all technical matters 
concerning this Proposal. 

3) State the name, address, telephone number and e-mail address (if available) of 
the Vendor's representative to contact regarding scheduling and other 
arrangements, if necessary. 

4) Identify the firm that audits the Vendor's financial information. 

5) State the Vendor's Federal Employer Identification Number. 
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APPENDIX J: 
NON-DISCLOSURE AGREEMENT 

In consideration of the Iowa Lottery Authority (Iowa Lottery) retaining the services of 
__________ (Successful Vendor), and because of the sensitivity of certain information 
that may come under the care and control of Successful Vendor, both parties agree that all data and 
information relating to the business of the Iowa Lottery which is, or has been, disclosed to, or obtained 
by, Successful Vendor in connection with its engagement or employment by the Iowa Lottery 
(Confidential Information) shall remain confidential subject to release only with the prior written 
permission of the Iowa Lottery, and more specifically agree as follows: 

1. The Confidential Information may be used by the Successfu I Vendor only to assist the 
Successful Vendor in connection with its engagement or employment with the Iowa 
Lottery. 

2. The Successful Vendor will not, at any time, use the Confidential Information in any 
fashion, form, or manner except in its approved capacity with the Iowa Lottery. 

3. The Successful Vendor agrees to maintain the confidentiality of the Confidential 
Information. 

4. The Confidential Information may not be copied or reproduced without the Iowa 
Lottery's prior written consent. 

5. All Confidential Information made available to Successful Vendor, including copies 
thereof, shall be returned to the Iowa Lottery upon the first to occur of (a) completion of 
the project, (b) termination of Successful Vendor's engagement or employment, or (c) 
request by the Iowa Lottery. 

6. The foregoing shall not prohibit or limit Successful Vendor's use of the Confidential 
Information (including, but not limited to, ideas, concepts, know-how, techniques and 
methodologies) (a) previously known to it (b) independently developed by it, (c) 
acquired by it from a third party or (d) which is or becomes part of the public domain 
through no breach by the Successful Vendor. 

7. The foregoing shall not prohibit or limit the Successful Vendor's disclosure of 
Confidential Information after notification to the Iowa Lottery if required by an 
appropriate judicial order. 

8. This agreement shall become effective as of the date Confidential Information is first 
made available to the Successful Vendor and shall survive any agreement for services 
or employment and shall be a continuing obligation of Successful Vendor. 

9. Successful Vendor will require that this agreement be signed by all its employees and 
agents who are assigned to perform any services at or for the Iowa Lottery or who are 
privy to Confidential Information concerning the Iowa Lottery. 

10. This agreement shall not be construed as an employment contract. 

Successful Vendor: Iowa Lottery: 

By ____________ _ By _____________ _ 

Title ______ _____ _ Title _____________ _ 

Date _ _ _________ _ Date _____________ _ 
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APPENDIX K: 
DATA TO BE AVAILABLE IN DATA WAREHOUSE 

Below is a generic description of the data that must be made available upon 
implementation of the data warehouse solution. Actual specifications of the tables and 
datasets are to be resolved with the Lottery with final approval by the Lottery. 

The Vendor shall describe its ability to integrate a minimum of five years historical data 
from the current databases used by the Lottery and/or the previous Lottery gaming 
system into the new data warehouse. 

Subject Area Required Attributes 

Lottery terminal activity Activity date, retailer number, retailer name, activity 
type, activity description, amount. Grouped and 
summed by activity date, retailer number, activity 
type. 

All retailer activity by date Activity date, terminal type (lottery only or all), 
activity type, activity description, amount. Grouped 
and summed by activity date, terminal type. 

All retailer activity by date and retailer Activity date, retailer number, activity type, activity 
description, activity level (financial or non-
financial), transaction count, amount. Grouped and 
summed by activity date, retailer number, activity 
type. 

Kiosk sales Activity date, retailer number, game type, ticket 
count, amount. Grouped and summed by activity 
date, retailer number, game type. 

Promotions Activity date, game name, promotion number, 
transaction count, amount. Grouped and summed 
by activity date, promotion number. 

Active retailer information Status date, retailer key, retailer number, retailer 
name, owner number, owner name, retailer street 
address, retailer city, retailer state, retailer zip, 
retailer county, chain number, chain name, 
business type, region, sales representative 
number, sales representative name, stop day of the 
week number, stop day of the week name, stop 
number, industry code, activity start date, license 
date, count of online terminals, count of kiosk 
terminals, scratch ticket settle terms, scratch ticket 
days to settle, scratch ticket cashed percent to 
settle, scratch ticket commission type. Grouped 
and summed by date, retailer number. 
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Scratch game liability 

Scratch game prize structure 

Scratch and pull-tab game definition 

Scratch and pull-tab game settles by 
game 

Scratch game settles by retailer 

Pull-tab game settles by retailer 

Scratch and pull-tab game inventory 
by game 

Activity date, game number, initial number of 
prizes, initial prize liability amount, number of 
prizes cashed previously, amount of prizes cashed 
previously, number of prizes cashed today, amount 
of prizes cashed today, total number of prizes 
cashed, total amount of prizes cashed. Grouped 
and summed by activity date, game number. 

Status date, game number, prize level, liability 
amount, prize type (metered/not metered). 
Grouped and summed by status date, game 
number. 

Status date, game type (instanUpull-tab), game 
number, order start date, order end date, activation 
start date, activation end date, validation start date, 
validation end date, settles end date, returns end 
date, auto order end date, initial order start date, 
initial number of packs, number of tickets per pack, 
number of packs per pool, retail ticket price, ticket 
inventory cost. Grouped and summed by status 
date, game number. 

Activity date, game type (scratch/pull-tab), game 
number, gross settled value, gross commissions, 
return value, return commissions, net settled value. 
Grouped and summed by activity date, game 
number. 

Activity date, retailer number, game number, pack 
number, number of tickets settled, amount settled, 
settled commission amount, number of tickets 
returned, amount returned, return commission 
amount. Grouped and summed by activity date, 
retailer number, game number, pack number. 

Activity date, retailer number, game number, pack 
number, number of tickets settled, amount settled, 
settled commission amount, number of tickets 
returned, amount returned, return commission 
amount. Grouped and summed by activity date, 
retailer number, game number, pack number. 

Status date, game number, game name, number of 
available tickets, value of available tickets, number 
of unavailable tickets, value of unavailable tickets. 
Grouped and summed by status date, game 
number. 
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lnstaPlay game definition 

lnstaPlay game sales 

lnstaPlay game liability 

Lotto game activity by draw 

Lotto game daily sales and cashes 

Lotto game liability activity 

Status date, game number, game name, activation 
start date, activation end date, validation start date, 
validation end date, number of packs, retail ticket 
price, top prize value, jackpot increment value. 
Grouped and summed by status date, game 
number. 

Activity date, game number, number of tickets sold, 
gross salei amount, commission amount, 
coupon/promotion amount. Grouped and summed 
by activity date, game number. 

Activity date, game number, number of winning 
tickets sold, amount of winning tickets sold, number 
of winning tickets cashed, amount of winning 
tickets cashed, number of winning tickets expired, 
amount of winning tickets expired. Grouped and 
summed by activity date, game number. 

Activity (draw) date, draw number, game number, 
game name, number of bets sold for the draw, 
amount of bets sold for the draw, number of 
cancels for the draw, amount of cancels for the 
draw, amount of coupons/promotions for the draw, 
net sales amount for the draw, number of prizes 
won in the draw, amount of prizes won in the draw 
(liability). Grouped and summed by activity date, 
draw number, game number. 

Activity date, game number, game name, number 
of bets sold today, amount of bets sold today, 
number of today's cancels, amount of today's 
cancels, amount of today's coupons/promos, 
amount of today's net draw sales, number of 
today's cashes, amount of today's cashes. 
Grouped and summed by activity date, game 
number. 

Activity date, game number, game name, draw 
date, draw number, number of prizes cashed 
today, amount of prizes cashed today, number of 
prizes expired today, amount of prizes expired 
today. Grouped and summed by activity date, draw 
number, game number. 
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APPENDIX L: 
IOWA LOTTERY SUGGESTED ORDER PROCESS 

The Iowa Lottery utilizes a primary and secondary instant ticket delivery process. The 
primary process (courier delivery) utilizes a courier company to deliver tickets to the retailer. 
Currently that courier is United Parcel Service (UPS). The secondary process is trunk 
delivery that enables a Lottery District Sales Representative (DSR) to delivery tickets to 
retailers. 

The courier delivery process works this way: 
1. The Lottery delivers orders to retailers each week. 

a. Approximately 20% of the retailers receive an order each day during a non
holiday work week. 

2. Each day, at approximately 4:00 AM, the system will generate a suggested order for 
that day's retailers. 

a. The system will send that order out to the retailer and the order will be 
available for the retailer to review. When the retailer reviews the order they 
can: 

i. Approve original order. This approval completes the ordering process 
and sends the order to the warehouse operation to be packaged. 

ii. Change the order. The retailer can add or subtract from the 
suggested order. The retailer can only make order changes until noon 
that day. 

1. If the order is changed, the Lottery has to approve the change. 
This can be approved by a DSR on the retailer terminal or by a 
Lottery employee at the Lottery regional office. 

2. Once the change is approved, the order is sent to the 
warehouse to be packaged. 

3. Retailers are not allowed to delete an order. 
4. DSRs cannot delete an order at the retailer terminal, but 

Lottery staff can delete an order through the gaming system 
software. 

b. At a predetermined time of the day, generally 3:00 PM, the system will auto
approve any order that has not been previously approved by a retailer or 
Lottery representative. 

i. This process sends the orders to the warehouse to be packaged. 
c. All orders are packaged by 4:00 PM and picked up by UPS. 

i. UPS sorts the orders and all packages are delivered to retailers the 
next business day. 

3. The Lottery releases new games at the beginning of every month. 
a. The Lottery has established an initial allocation quantity for each price point. 
b. The warehouse packages the initial orders and holds them so that all of the 

orders are picked up and delivered by UPS on the same day. 
i. The warehouse begins packaging initial allocations 7 -10 business 

days before they go out. 
ii. This is a separately packaged order and is not combined with the 

regular weekly orders. 
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4. Each retailer has a profile on their terminal that lists the games that are available for 
order. 

a. This profile has a flexibility to show how many facings per game that the 
retailer has. 

b. DSRs or office staff perform a function that enables new games to be ordered 
on the system. 

c. DSRs, not retailers, have the ability to adjust the retailer's profile. 
i. DSRs are responsible for maintaining the correct facing counts in the 

retailer profile. 
ii. Lottery has ability to turn on and off suggested order function, retailer 

does not have this ability. 
iii. Lottery can adjust the safety stock number which identifies how many 

tickets are predicted by the system, retailer does not have this ability. 
5. The system will accommodate special orders. 

a. DSRs can place special orders on the retailer terminal. Once the order is 
placed, it is sent to the warehouse to be packaged. 

b. Lottery office staff can place a special order through the gaming system. 
Once the order is placed, it is sent to the warehouse to be packaged. 

6. Warehouse packaging process. 
a. When an order is received from a retailer or the Lottery, it goes into a que to 

be filled. 
b. The warehouse worker accesses the order at a workstation. 

i. The order is displayed. 
ii. We use a pick and pack method where the pack is picked by the 

warehouse worker, scanned & placed into a tub. 
iii. After all of the packs are picked and scanned, the order is closed. 

1. When the order is closed, a manifest is produced for the entire 
order. It is placed in the tub with the tickets along with a 
shipping label produced by UPS. 

2. Tickets, manifest and label proceed to a warehouse worker 
who will check the order, package it for shipment and place it in 
a container for UPS to pick up. 

c. The warehouse employees can cancel an order on the system if this is 
necessary. 
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AGREEMENT 

Vendor 
• IGT 

Term 
• June 2018 

WEST VIRGINIA LOTTERY 

• 7 Years/3-1 Year Renewal Options 

Fees Paid 
• Traditional Game Net Sales: 4.2822% 
• Annual Estimated Payment: $8,221,824 

Lottery Leases Equipment from IGT 
• Annual Equipment Cost $2,854,800* 

*Lease Rates - IGT cannot raise annual lease rates without Lottery 
approval. 

Other Services 

IGT provides warehouse/inventory controls and Sales Force 

March 2019 
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Attachment C: Cost Sheet 

A. 

B. 

Note 1 

Base Cost: System Use, Operations and Services Fee: 

Note 

Annual Fee stated as a percentage of actual draw and instant games net sales, less return "Base Cost". 

The Annual fee, provided as a percentage of actual draw and instant games net sales, must be converted to a dollar 
amount for evaluation. The fee percentage is to be multiplied by the assumed amount of$192 million (representing 
an estimate of total traditional lottery annual sales, based on FY 2014). 

%Fee 4.2822% 
X $192,000,000 

A-1. Annual Base Cost S 8,221,824.00 

Retailer Terminal Units/Devices 

An assumed number [based on the specifications found in Section 4.4, Subsections 4.4.1 and 4.4.2] of each unit is 
shown below, the Lottery may lease different quanties over the life of the contract, the intent of this section is to 
convert the lease cost to a comparable standard cost for evaluation by each bidder. 

Annual Total 
Device Lease Cost Assumed Device 

Item Type Per Unit Units Cost 

2 

3 
4 

5 

6 

7 

8 

9 

Standard Retailer Terminal Units (Note I) $625 1,700 $ 1,062,500.00 
Customer Display Units $ 125.00 1.300 $ 162.500.00 
Keno Monitor Units $ 135.00 425 $ 57.375.00 
Ticket Self-Checker Units $ 125.00 800 $ 100.000.00 
Wireless Mobile Terminal Units $ 425.00 5 $ 2,125.00 
Self-Service Terminal Units (SSTs) $ 3.500.00 400 $ 1.400,000.00 
Low Volume Self-Service Terminal Units (SSTs) $ 3,997.50 $ 
Di~ital Jackpot Displays $ 95.00 500 $ 47.500.00 
Cash Drawers $ 19.00 1.200 $ 22.800.00 

B-1. Total Device Costs (sum of 1-8) $ 2,854,800.00 

The annual lease costs will not be increased over the term of the contract without Lottery approval. 

Including, but not limited to printer, card reader, chip enabled card reader and graphical user interface. 

Total Cost 

A- 1. Annual Base Cost 
B-1. Device Costs 

Bid Total 

$ 8,221,824.00 
$ 2.854.800.00 

$ 11,076,624.00 
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