NORTH CAROLINA EDUCATION LOTTERY
REQUEST FOR PROPOSALS #L.C-000052

CAROLINA KENO RETAILER PROMOTIONS AND

RELATED SERVICES

November 3, 2017



II.

REQUEST FOR PROPOSAL
Carolina Keno Retailer Promotions and Related Services

PURPOSE:

The North Carolina Education Lottery (the “NCEL”) is seeking proposals from
qualified and experienced marketing firms to provide assistance with the NCEL
Carolina Keno retailer promotions. The Successful Contractor will need to deliver
unique, fun one-on-one experiences that teach people how to play Carolina Keno
at the retailer establishment. The Successful Contractor will be responsible for
event concept, account management, event execution, staffing and post event
reporting. At a minimum, the Successful Contractor will execute thirty-four (34)
events across six (6) regions throughout the State of North Carolina. The regions
include Asheville, Charlotte, Greensboro, Greenville, Raleigh and Wilmington.
The minimum 34 events will be over the course of four (4) months (January 2018
— April 2018). As the NCEL Carolina Keno retailer base grows there is a potential
that the NCEL will request the Successful Contractor to execute additional events
over the course of one (1) year.

See Exhibit A for list of initial locations. @

CAROLINA KENO BACKGROUND:

On October 29, 2017, the NCEL launched an exciting new quick draw game
product called Carolina Keno. Carolina Keno is similar to other lottery draw
games in that the player chooses their own numbers or elects quick pick for the
numbers to be randomly generated, the NCEL draws the winning numbers, and
the player wins if the numbers chosen match some quantity of numbers drawn.
However, Carolina Keno differs from other draw-based lottery games in three
respects; the player gets to choose how many numbers (spots) they want to match,
how much they want to spend on each drawing and drawings occur every 5

minutes. At launch, Carolina Keno will be a “standard Keno game” with 20
numbers drawn from a field of 80 (20/80).

The fast paced nature of playing Carolina Keno makes it a natural entertaining
option for social establishments such as bars/pubs, restaurants and social clubs.
These are non-traditional lottery retailers and offer a new set of retailers for the
NCEL.

With Carolina Keno, the NCEL offers players the chance to dream together and
have fun together in a social setting. Playing and winning are even more fun when
you are sharing the moment with friends, and Carolina Keno lets the excitement
keep coming every few minutes. People want to get out of the house and out of



Keno Retailers

				Retailer Id		Retailer Name		Retailer Status		Retailer Type		Contract Type		SIC Description		Trade Channel		Terminal Type		Terminal Status		Play At The Pump Indicator		Report To Retailer Id		SR Name		Region Name		Retailer Complete Address

				111305		The Dugout		Approved		Independent Retailer		Keno All		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Steven  Davis		ASHEVILLE		430 North Main St., HENDERSONVILLE, NC, 28792				Row Labels		Count of Region Name

				300023		O'Malleys Pub and Grill		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Charles Brown		ASHEVILLE		83 Asheville Hwy, SYLVA, NC, 28779				ASHEVILLE		4

				300047		550 Tavern & Grille		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		Yes				Annette Matthews		ASHEVILLE		550 Airport Rd., FLETCHER, NC, 28732				CHARLOTTE		6

				350011		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Blue Bentley		ASHEVILLE		1187 Lenoir Rhyne Blvd, HICKORY, NC, 28602				GREENSBORO		6

				300026		Apps and Taps		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Shante Watkins		CHARLOTTE		155 Pinnacle Lane, MOORESVILLE, NC, 28117				GREENVILLE		4

				300054		Mario's Italian Restaurant		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Leslie Hoppes		CHARLOTTE		2945 Matthews Weddington Rd., MATTHEWS, NC, 28104				RALEIGH		7

				300105		The Kilted Buffalo LLC		Approved		Independent Retailer		Keno Draw		Bar		Liquor and Drug Store		VCU		Pending		No				LaShawn McDonald		CHARLOTTE		8625 Townley Rd, HUNTERSVILLE, NC, 28078				WILMINGTON		7

				300117		Beantown Tavern		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Leslie Hoppes		CHARLOTTE		130 Matthews Station Street, Matthews, NC, 28105				Grand Total		34

				350101		Kickback Jack's		Approved		Chain Subordinate		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No		350100		Shante Watkins		CHARLOTTE		123 Ervin Rd, MOORESVILLE, NC, 28117

				350102		Kickback Jack's		Approved		Chain Subordinate		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No		350100		Sarah Patkunas		CHARLOTTE		10745 US Hwy 15-501, SOUTHERN PINES, NC, 28387

				112227		Shooters Sports Bar & Billiard		Active		Independent Retailer		Keno All		Bar		Liquor and Drug Store		VCU		Active		No				Fred Parham		GREENSBORO		3808-A High Point Road, GREENSBORO, NC, 27407

				300016		Jack's Burger Bar		Approved		Independent Retailer		Keno Draw		Bar		Liquor and Drug Store		VCU		Active		No				Angela Harris		GREENSBORO		2009 S. Scales St., REIDSVILLE, NC, 27320

				300031		R LO's Pub & Grub		Approved		Independent Retailer		Keno Draw		Bar		Liquor and Drug Store		VCU		Active		No				Terry Budwine		GREENSBORO		207 Fisher Ferry St., THOMASVILLE, NC, 27360

				350004		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Emily Smouse		GREENSBORO		1600 Battleground Ave, GREENSBORO, NC, 27408

				350005		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Fred Parham		GREENSBORO		2410 Penny Rd., HIGH POINT, NC, 27265

				350010		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Rodney Taylor		GREENSBORO		1131 East Dixie Drive, ASHEBORO, NC, 27203

				300050		A.J. McMurphys		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Sharon Carr		GREENVILLE		1914 Turnbury Dr. Suite F&G, GREENVILLE, NC, 27858

				300129		Ribeyes Steakhouse of Beaufort		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Furney Brown		GREENVILLE		509 Front Street, Beaufort, NC, 28516

				350006		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Sharon Carr		GREENVILLE		420 Red Banks Rd., GREENVILLE, NC, 27858

				300088		North Street Pub and Eatery LLC		Pending		Independent Retailer		Keno		Bar		Liquor and Drug Store		No				No				William German		GREENVILLE		115 W North Street, KINSTON, NC, 28501

				300005		Backstage Pub		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Jason Meritt		RALEIGH		401 Asheville Ave, CARY, NC, 27518

				300093		Cleveland Draft House		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Dwight Stewart		RALEIGH		6101 NC Hwy 42 W, GARNER, NC, 27529

				350000		Buffalo Brothers		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Suzanne Britt		RALEIGH		4025 Lake Boone Trail Ste. 100, RALEIGH, NC, 27607

				350001		Buffalo Brothers		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Dwight Stewart		RALEIGH		7245 White Oak Rd., GARNER, NC, 27529

				350002		Buffalo Brothers		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Amanda Hall		RALEIGH		11735 Retailer Drive, WAKE FOREST, NC, 27587

				350003		Buffalo Brothers		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Active		No				Suzanne Britt		RALEIGH		3111 Capital Blvd., RALEIGH, NC, 27604

				350007		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Jeremy Sweat		RALEIGH		1405 Garner Station Blvd, RALEIGH, NC, 27603

				111310		The Pirates Deck		Approved		Independent Retailer		Keno All		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Dolores Riley		WILMINGTON		5827 East Oak Island Dr, OAK ISLAND, NC, 28465

				300065		Fat Burgers Sports Bar & Grill LLC		Approved		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Jermaine Major		WILMINGTON		1044 NC Highway 210, SNEADS FERRY, NC, 28460

				320041		Break Time Billiards		Approved		Chain Subordinate		Keno		Other		Unclassified		VCU		Active		No		320040		Scott Peace		WILMINGTON		127 S. College Rd Ste 12, WILMINGTON, NC, 28403

				350008		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Scott Peace		WILMINGTON		418 S. College Rd., WILMINGTON, NC, 28403

				350009		Kickback Jack's		Approved		Independent Retailer		Keno		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		VCU		Pending		No				Kathleen Garner		WILMINGTON		5081 Morganton Rd., FAYETTEVILLE, NC, 28314

				300100		Lazy Pirate		Pending		Independent Retailer		Keno Draw		Restaurant with Liquor &/or Beer License		Liquor and Drug Store		No				No				Scott Peace		WILMINGTON		701 N. Lake Park Blvd., CAROLINA BEACH, NC, 28428

				300148		Planet Fun / Starz Grille		Pending		Independent Retailer		Keno		Other		Unclassified		No				No						WILMINGTON		349 Whiteville Rd. NW, SHALLOTTE, NC, 28459
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III.

the same-old, same old. And Carolina Keno can add to the excitement and
spontaneity when people are at these social establishments. Carolina Keno is
different. It provides something better, something collective, and something fresh
and fast-paced, every few minutes.

The primary objective for Carolina Keno at launch will be to raise awareness of the
game. No one plays a game they do not know about. Despite the scale of the retail
base at launch, awareness remains a critical factor in Carolina Keno’s first year
success. A lottery game in a social environment is new and unexpected. We must
take advantage of the natural curiosity which comes with a new game in a new
location.

The best way to engage directly with consumers is face to face, right on site at the
retailer establishment. This allows us to build excitement through a fun and
engaging atmosphere, so patrons get excited about the game and give it a try. The
objective of all Keno promotions will be to teach people how to play Carolina Keno
(understand the game, fill out play slip and play). See Exhibit B for additional
information on the game Carolina Keno.

STATEMENT OF NEEDS:

As described in the purpose and background above, the NCEL is seeking a
marketing firm who can provide a wide variety of services to support the NCEL’s
Carolina Keno retailer promotions. Specific needs are listed below:

A. EVENT CONCEPT:
1. The Successful Contractor shall have the ability to deliver a unique, fun one-
on-one experience that teaches people how to play Carolina Keno at the
retailer establishment (bars, sport bars, restaurants, etc.).

2. The promotion should encourage an understanding of the Carolina Keno
game and engage potential players to watch the drawing, understand the
draw frequency and ultimately play the game.

3. In order to generate excitement and drive trial of the game, the NCEL will
develop a promotional coupon for one free $1 Carolina Keno ticket that can
be distributed at Carolina Keno promotions. The coupon will include a
onetime use bar code/QR code that the NCEL’s gaming system will
recognize to generate the free ticket.

B. ACCOUNT MANAGEMENT:



What is Keno?

Keno is a fast-paced Lottery Draw Game specifically designed for social environments.

Keno has many options for players that provide a variety of ways to win cash every five minutes.

Players choose up to 10 numbers out of a field of 80.

Each Keno Drawing randomly selects 20 numbers out of 80.

Top Prize is $100,000!











Keno is Attractive to Customers

Easily understood

Play Slips are easy to use

Action, thrills & excitement make the game fun to play

Many choices for players—variety of odds and prizes

Drawings every 5 minutes makes it easy to be in the game—there’s always a draw coming soon

Consecutive draws can be played, leaving players free to socialize or come and go as they please

Most winnings can be paid immediately by the retailer

Players indicate they find Keno a “winnable” game







Who Plays Keno?

Equally likely to be male or female

Between the ages of 35-54

Majority have high school diploma

Half have some college education

Player base mirrors area’s demographics

Players tend to pick their own numbers (Spots)

Players typically play Keno in bars and restaurants

Players often play more than one draw







Carolina Keno Play Slip



Play $1 to win the prize. Multiply base prize by choosing $2 or more.

Play your way! The number of spots you play and match determines odds and winnings.

Choose draws based on how long you’d like to sit and play. Drawings happen every five minutes. For example, it would take 15 minutes to play three draws.

Pick as many lucky numbers as you did spots.  There will be 20 numbers of 80 selected for each drawing.

Give play slip and payment to your server or bartender. Note that play slips are reusable.

Get your ticket! Sit back, enjoy your friends, your favorite place, and watch for your numbers on the Keno Show!







Sample Screen: Draw Show



Drawings every 5 minutes

RNG selects 20 numbers

First draw of day: 5:05 AM

Last draw of day: 1:45 AM





Carolina Keno Prizes







Customers Stay and Play







Time In Seat	









30 Minutes or Less	1 Hour	2 Hours	3 Hours	4 Hours	0.55000000000000004	0.25	0.12	0.05	0.03	

Successful Keno Retailer Profile

Location has easy access with ample parking

Optimal trade styles: bars, restaurants, bowling centers, social gathering locations

Atmosphere: local gathering area, sports themed

Offerings: Beer, wine, liquor, food, games, trivia, music

Positive Attitude:

Willingness to use proper selling techniques

Promotes the product

Trains staff appropriately 





Keno is Designed for
Social Environments

Bars/Sports Bars

Restaurants

Bowling Alleys

Fraternal Organizations

Mall Kiosks

Independent C-Stores with Seating

Other Locations with Seating







image5.wmf



image6.jpeg

1

How much do you want to
play per draw?
See back of play slip for prize payouts.

ST 1520 | $3[ | = $5[ |- $10[ |

2
3

How many numbers (spots)
do you want to play?

1(2]|3[4[5[6]7[8[9[10
I Y

How many consecutive draws
do you want to play?
KENO draw happens every 5 minutes.

1 2 3 4 5 10 2
H N B B B §E N

Base Ticket Cost: Step 1 times Step 3

Pick your own numbers,
OR select with Quick Pick.

6|78
LI

D_‘
[Jen
[

pury
=y
pury
(5
pury
o~
ey
0
Ty
O

ORNOBIOS OISIORAOS N
OSIOSEOSF OIS OIS OIS e
mES (WY (S (S (RS (W (WS
O& O&ID& Ds 0RO
LSS IS IS8 ILISE]

mES mE W WS ([ (]
OO OIS OIS ORI
mE (W (s (WS (WS (WES
OsiOs &S O8OIR
mEY (mE (Wt (W (Wi (]

71/72|73|74(75|76|7778|79(80
] o
Select with Quick Pick by checking the box below.

Quick Pick ——— H

- ..
nclottery.com






image7.JPG

’Carolina

Keng

"

SROUBENNIGN

10 CONSECUTIVE GAMES
AR 01478 - 001487

E

cke-Rewards Entry Code

i |
1B - RSCRD - (FL03 - PUACL - FAGH

Enler at nclottery.com/rewards
KENO TICKET MSG

4011-033606144-220765

NIRRT






image8.JPG

000068660}
000066606
000066606
COOOOOO0E
(ololslslel8lsle] 2
(Lol lelalsl] 8
CONOOBOOE
00000R K
COOOOBOIE
000006006

SO: »
¥ »






image9.png

©3

8
7
6
5
4
3
2
1

0
Prize Payout 66.66% 66.10% 66.48% 66.14% 65.48% 65.64% 65.86% 65.21% 66.14% 50.00%
Overall Odds 9.05 6.53 9.77 4.23 6.19 10.34 3.86 6.55 16.63  4.00







Microsoft_Excel_Worksheet1.xlsx

Sheet1


			 			Time In Seat


			30 Minutes or Less			55%


			1 Hour			25%


			2 Hours			12%


			3 Hours			5%


			4 Hours			3%










image1.png









What is Keno?
N o ooty bttt

s chn v 10 obr ot o ol 0,

o P 0 1 e





dnelms
File Attachment
Exhibit B.pptx


1. The NCEL will provide a list to the Successful Contractor of the retailer
locations that the NCEL Marketing/Sales team have identified. The
identified retailer locations will be larger social establishments such as
sports bars and restaurants that have already agreed to host a Carolina
Keno promotion.

2. The Successful Contractor will be responsible for contacting retailers to
identify date and time of the event and recommending event schedule to
the NCEL. It is recommended that Carolina Keno promotions be scheduled
on a busy night for the establishment to leverage the attendance and engage
with as many people as possible. It is also recommended that the
promotions last between 2-3 hours.

3. The Successful Contractor will be responsible for coordinating the logistics
with all retailer locations to host an event. This includes identifying date
and time of the event, conducting site check if necessary and coordinating
on-site event details with retailer location contact.

4. The Successful Contractor will be responsible for keeping the NCEL
Marketing and Sales team informed on all event execution details. The
Successful Contractor will need to interact with the NCEL sales team closely
and include them in event details as they will request to be on-site for some
events.

C. STAFFING AND EVENT EXECUTION:
1. The Successful Contractor must provide qualified Brand Ambassadors for
each event according to the event schedule. The NCEL will provide training
on the game Carolina Keno and Lottery business to all qualified talent.

2. The main objective of the Brand Ambassador is to engage potential players
and teach them about Carolina Keno while being energetic and fun.

3. Brand Ambassadors shall engage potential players, distribute premium
item giveaways, distribute information on Carolina Keno, and set-up and
breakdown of the event assets, as well as, any basic maintenance that may
be needed during an event.

4. All brand ambassadors must be twenty-one (21) years of age or older and
shall comply with NCEL policies and procedures. Failure to comply with
such policies and/or procedures may subject the brand ambassador to



immediate dismissal and the NCEL will not be responsible for the cost of
such personnel.

5. All brand ambassadors must pass a criminal background check to be
conducted by the NCEL security team before working an event.

6. NCEL requests to review potential Brand Ambassadors portfolios and have
the ability to select the staff working the events.

D. TRANSPORTATION AND STORAGE:
1. The Successful Contractor shall provide secure storage of lottery assets
(signage, printed materials, table cloths, premium items, etc.).

2. The Successful Contractor shall provide transportation of lottery assets
(signage, tables, table cloths, etc.) and premium items to and from event
locations and storage areas. The Successful Contractor shall have the ability
to include NCEL branding on vehicles.

E. PRODUCTION:
1. As a strategic partner, the Successful Contractor shall have the ability to
produce creative materials as agreed upon with the NCEL and according to

the NCEL’s approved Brand Standards. All materials shall be property of
the NCEL.

2. The Successful Contractor shall have the ability to produce premium items
as agreed upon with the NCEL and according to the NCEL’s approved
Brand Standards.

3. The NCEL will provide the Successful Contractor with already produced
Carolina Keno printed materials to use at events. Printed materials include
Carolina Keno play slips, Carolina Keno how to play brochures, etc.)

4. Costs for production of marketing materials as specified in this Subsection
must be preapproved by the NCEL prior to execution.

F. POST EVENT REPORTING:

1. The Successful Contractor shall provide data captured at all events to the
NCEL. At a minimum, the following information to be captured shall
include the following:

a. Event location
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Event recap

Total number of customer interactions
Total number of premiums distributed
Staffing costs per event

Premium distribution cost per event
Photographs

Feedback from on-site team.

IV. PROPOSAL REQUIREMENTS:

A. GENERAL REQUIREMENTS:
1. RFP Proposals: To be deemed responsive, Responding Contractors shall
include in its Proposal the following elements:

a.

b.

A brief history of the company, including experience in providing
similar services.

A biography of individual(s) who will be responsible for providing
services to complete the work.

Responding Contractor shall provide complete responses to each
section in the order in which it appears in this RFP.

An explanation describing how the Responding Contractor will
accomplish each requirement must be included in its proposal. The
phrase “fully comply” without an explanation is unacceptable and
will be disqualified from evaluation.

The Responding Contractor shall detail how they will accomplish
the expectations and requirements as set forth in Sections I. Purpose
and Section III. Statement of Needs, A. Event Concept, B. Account
Management, C. Staffing and Event Execution, D. Transportation
and Storage, E. Production and F. Post Event Reporting.

The Marketing firm shall provide two examples of past performance
where similar work was performed. These case studies shall include
who the customer was, the scope of the project, number of events
completed, and any other details the Marketing firm deems

important.
Any additional information the Responding Contractor deems
appropriate.

2. Oral Presentation: Responding Contractors who submit a proposal in
response to this RFP may be required to give an oral presentation (either in
person or via video/teleconference). This provides an opportunity for the
Responding Contractor to clarify or elaborate on their proposal.



3. SUMMARY OF KEY DATES
The NCEL 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 on the NCEL’s Website.

November 3, 2017 RFP Issuance Date

November 10, 2017 Deadline for submission of any and all
Questions 4:00 p.m. ET

November 3-17, 2017 Answers Posted (The NCEL will

publish answers as soon as possible
following submitted questions
throughout the Questions and Answers
period).

November 30, 2017 Deadline for submission of Proposals
4:00 p.m. ET
DELIVERY ADDRESS:
North Carolina Education Lottery
Headquarters
RFP- #L.C-000052 Carolina Keno Retailer
Promotions and Related Services
2728 Capital Boulevard, Suite 144

Raleigh, NC 27604
December 4-8, 2017 Oral Presentation (if requested)
December 15, 2017 Target date for Decision of Apparent

Successful Contractor as approved by
the NCEL Commission, if required.

4. CONTACT PERSON

The sole point of contact (the “Contact Person”) for inquiries and
additional information concerning this RFP will be Anthony Downey,
Purchasing Administrator, who can be reached as follows:

Email: bid.submission@lotterync.net

Fax: 919-715-0342

North Carolina Education Lottery

RFP — #L.C-000052 Carolina Keno Retailer Promotions and Related Services

2728 Capital Boulevard, Suite 144

Raleigh, NC 27604

No direct or indirect contact or other solicitation initiated by Contractors
or their representatives, in connection with this Procurement, should occur



mailto:bid.submission@lotterync.net
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with any NCEL employee or commission member other than the Contact
Person. This contact limitation extends from the RFP issuance date until an
Apparent Successful Contractor has been approved by the NCEL. Employees
of current Contractors who are required to work with the NCEL under existing
Contracts will be permitted to continue their regular contacts under that
agreement; however, they may not have any discussions or exchange any

information in connection with or regarding this Procurement or RFP.

Issuance of this RFP does not constitute a commitment on the part of the NCEL
to award or execute a Contract. The NCEL 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 NCEL.

5. PROPOSAL SUBMISSION AND FORMAT

Proposals must be received by the Contact Person no later than the Proposal
Deadline in either sealed envelopes or containers or electronically via email. In
addition, Responding Contractor may include one redacted hardcopy of its Proposal with
redacted information that Contractor deemed as confidential or contained trade secrets or
such other proprietary rights as dictated by law. Proposals must be received by the
NCEL by 4:00 p.m. (ET) November 30, 2017. Late Proposals will not be accepted.
Postmarks and/or shipping receipts will not be considered as proof of timely
submissions. Also, the Proposal must designate a single authorized official from
one of the entities to serve as the sole contact between the NCEL and the
Contractor.

6 PROPOSAL EVALUATION

A variety of factors (including, but not limited to, experience, integrity,
proposed solution, cost/price and value to the NCEL, background, financial
viability, ability to perform the Contract) shall be considered by the NCEL in
determining the Successful Contractor it believes provides the best overall
solution at a fair and reasonable price and consistent with the goals and objectives
of the NCEL. In particular, the following criteria shall be considered under
experience, integrity, proposed solution and ability to perform the Contract, in the
Proposal Evaluation:

(i) The Responding Contractor’s experience and successful track record on

similar projects.
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(ii) Whether the Responding Contractor’s Team assigned to the NCEL
Project possesses the required expertise to complete the Project
assignment.

(iii) The content of Responding Contractor’s portfolio similar work to

demonstrate experience with similar projects.

(iii) Whether the Responding Contractor clearly defined and described
what methodology will be used to carry-on the project, including
detailed project plan with defined scope.

These factors are not necessarily listed in the order of importance or weight. Thus,
while Potential Contractors are strongly encouraged to offer the lowest price and
total cost and highest value possible, the Potential Contractor offering the lowest
price and total cost may not be selected as the Successful Contractor. The NCEL
will conduct a fair, comprehensive and impartial evaluation of all Proposals
deemed responsive using an evaluation committee (the “Evaluation Committee”)
selected by the Executive Director. The Evaluation Committee may request
clarifications or answers to any questions it may have of a Potential Contractor as
a result of any information or representations contained in its Proposal or
otherwise identified, and may ask a Potential Contractor to address technical
questions or seek additional information regarding any Proposal before
completing the initial evaluation.

It is not the intent of the NCEL to disqualify any Proposal based on minor
technicalities. However, the NCEL reserves the right to determine if a particular
deficiency or inadequacy is significant enough to disqualify the Proposal and
Contractor. The NCEL also reserves the right to disqualify the Contractor’s
Proposal if the Contractor has violated Section 4 of this RFP. It is the intent of the
evaluation procedure established by the NCEL to determine whether each
Proposal meets the needs of the NCEL, as outlined in this RFP, and then to
determine which Proposal best suits those needs.

All Proposals submitted will be evaluated for form and content in accordance with
the provisions of this RFP.

The NCEL will investigate, at a minimum, the financial responsibility and security
of any Successful Contractor. A Contractor must complete and submit as part of
its Proposal the Background Disclosure Form, included as Attachment A and
made a part hereof. Contractors must also fully comply and cooperate with all
investigations conducted under N.C.G.S. §18C-151(c) or §18C- 152 and other
applicable Sections of the Act or Applicable Laws.
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A Contractor must complete and submit, as part of its Proposal, for itself and all
of the individuals listed in this paragraph, the Authorization for Contractor
Investigation Form, included as Attachment B and made a part hereof, and
Authorization for Individual Investigation, included as Attachment C and made
a part hereof, in both cases to allow the NCEL access to the criminal, civil, and
tinancial history of the Contractor and its employees assigned to this project.

For reference only, Attachment D is a sample contract, which may be negotiated
and modified subsequent to Contract award.

7. 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 Contractor
shall be handled solely and exclusively under and in accordance with the North
Carolina Education Lottery Dispute Resolution Procedures (the “Dispute
Procedures”), included as Attachment G, as adopted and/or amended from time
to time by the NCEL Commission. Any Potential Contractor 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, offer, quote,
Proposal or agreement entered into by the NCEL; (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
Potential Contractor submitting a Proposal irrevocably waives any claim it might
have had to protest or object to this RFP or its contents.

7. NEGOTIATION AND EXECUTION OF CONTRACT

A Successful Potential Contractor under this RFP shall negotiate and execute a
Contract containing such terms and conditions as shall be satisfactory to the
NCEL. The occurrence of negotiations with any Potential Contractor(s) conveys
no right or status on such Potential Contractor(s). By submitting a Proposal, each
Potential Contractor acknowledges and agrees that the NCEL may negotiate with
one or more Potential Contractors, under such circumstances, at such times and in
such a manner as it determines to be in the best interest of the NCEL.

8. NONEXCLUSIVE RIGHTS
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Nothing in this RFP or any Contract resulting from this RFP shall preclude
the NCEL from acquiring any related services from other Potential Contractors,
individuals or entities as the NCEL, in its sole discretion, shall determine.

9. PRICING OPTIONS

Potential Contractors are requested to costs for performing the requested
services as detailed in this RFP. Potential Contractors are also requested to
propose rates for any additional optional and/or related services beyond the
anticipated work under the RFP.

Potential Contractors are reminded that the cost quotation should cover all of the
services and other items covered and required by this RFP, as well as other
services deemed necessary by the Contractors, to be provided by the Successful
Contractor during the entire term of the Contract. Specifically, the Successful
Contractor shall be responsible for all charges incidental to the routine conduct of
business including, but not limited to any and all travel expenses including
mileage, meals, telephone calls, facsimile, copying, color copies, postage and
delivery charges from the Successful Contractor to the NCEL.

10. PAYMENT
Upon review and approval of the NCEL, the Successful Contractor shall be

paid within thirty (30) days from the Successful Contractor’s submission of an

invoice to the NCEL and after all services and deliverables have been provided to
the NCEL.

11. COMMITMENT TO NONDISCRIMINATION AND MINORITY
PARTICIPATION

The North Carolina State Lottery Act has specific references to minority
participation in the formation and operation of the NCEL and requires compliance
with Article 8 Chapter 143 as applicable. The NCEL strongly encourages
participation by, and involvement of, minority-owned businesses. In order to
achieve or exceed the goals established by the Act and Applicable Laws, and to
provide equal business opportunities in the procurement process, the NCEL
encourages Potential Contractors to contract with minority-owned businesses
whenever and wherever possible. Given the NCEL policy regarding participation
of minority businesses and the express provisions of the Act, a Potential
Contractor shall carefully consider the inclusion, of, and shall commit not to
discriminate against, minority businesses in the development of its Proposal and
provisions of its Services.
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12. MINORITY BUSINESSES PARTICIPATION

Each Potential Contractor should describe in its Proposal what actions it
currently takes in the areas of: (a) utilizing minority-owned businesses; (b)
encouraging full participation of qualified, capable, competent and competitive
minority-owned businesses; (c) assisting minority businesses or minority persons;
and (d) any plans to continue to provide interested minority businesses with
adequate information about any subcontracting opportunities. Proposals should
describe the following: What minority businesses the Potential Contractor uses or
intends to use. Plan to continue to provide interested minority businesses with
adequate information about any subcontracting opportunities available in
connection the NCEL. Plan to continue to provide equal opportunity to minorities
when replacing or adding subcontractors and suppliers. Efforts that have been
undertaken to recruit qualified minority employees named in its Proposal and
efforts that will be undertaken to recruit minority employees for positions that are
not yet filled, including outreach to educational institutions. The total number of
full-time positions for this project that are or will be held by minorities, and the
number and percentage of the above that are or will be residents of the State of
North Carolina. The percentage and number of supervisory positions that will be
tilled by minority employees.

To facilitate that process, each Potential Contractor should complete and
include in its Proposal either Affidavits A and B, or Affidavit C (Attachment E,
Equal Business Opportunity Forms). Any additional and supplemental
information in this area is also highly encouraged. If the Potential Contractor is a
minority business Potential Contractor (certified or otherwise), the Potential
Contractor is still required to submit the requested information, excluding its
own business.

13. NON-DISCRIMINATION

Each Potential Contractor should describe in its Proposal what actions it
currently takes, in the areas of: (a) ensuring a workplace free of all discrimination
on the basis of race, color, religion, national origin, age, sex, disability or otherwise;
(b) ensuring a diverse workforce and providing equal opportunities; and (c)
ensuring and maintaining a work environment free of harassment, intimidation
and coercion.



ATTACHMENT A

BACKGROUND DISCLOSURE FORM

For any subcontractor that comprises at least twenty-five (25%) of the cost of the Contractor’s Proposal (a
‘25% Subcontractor”), disclose all the same information for each 25% Subcontractor as if each 25%
Subcontractor were itself the Contractor. 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
partner or member of a prime contractor team were itself the Contractor. (Contractor and all members of
a joint venture, a Strategic partnership or a prime contractor team are sometimes herein referred to as
“Contractor 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. EIN:

4. List the name, address, area code and telephone number, and social security number of the

Contractor’s officers, directors and each stockholder if the Contractor 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 a parent corporation of such Contractor corporation if the parent corporation’s
shares are publicly traded; if the Contractor is a trust, the trustee and all persons entitled to receive
income or benefits from the trust; if the Contractor is an association, the member, officers and
directors; if the Contractor is a partnership or joint venture, all general partners, limited partners
or joint venturers:

a. Name:
Relationship to Contractor:
Address:
Telephone number, including area code:
Social Security number:

b. Name:
Relationship to Contractor:
Address:

Telephone number, including area code:

Social Security number:
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Name:

Relationship to Contractor:

Address:

Telephone number, including area code:
Social Security number:

Disclose all the states and jurisdictions (domestic and foreign) in which any member of the
Contractor Team does business and the nature of the business for each such state or jurisdiction:

Disclose all the states and jurisdictions (domestic and foreign) in which any member of the
Contractor Team has contracts to supply 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:
List all states and jurisdictions (domestic and foreign) in which any member of the Contractor 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:
State:

Type of license:

Status of license:

Fines or penalties:

Circumstances:

*If more than one State, please include in a separate attachment.
For each member of the Contractor 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 by:
Charge:

Date of proceeding:

Custodian of records concerning this proceeding:

Outcome of proceeding:



10.

11.

12.

13.

14.

15.

16.
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For each member of the Contractor 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
involving gambling, theft, computer offenses, forgery, perjury, dishonesty or for unlawfully selling
or providing a product or substance to a minor by:
Charge:

Date of proceeding:

Custodian or records concerning this proceeding:

Outcome of proceeding:
For each member of the Contractor Team, if applicable, list the details of any bankruptcy,
insolvency, reorganization or corporate or individual purchase or takeover of another business,
including bonded indebtedness, or any pending litigation:

Filing or action:

Date of filing or action:

Court of filing or action:

Date of discharge if bankruptcy:

Pending litigation:
List the business entities that are a part of the Contractor Team, and list the Fiscal Years for each
team member. Complete an Authorization For Contractor Investigation for each (see Attachment

C.)

List all the individuals constituting the Contractor Team who will work on the NCEL Contract.
Complete an Authorization For Individual Investigation for each (see Attachment D).

Does the Contractor Team or any individual member thereof have an ownership interest in any
entity that has supplied consultation services under contract to the NCEL regarding this RFP? If
yes, please provide details.

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 Contractor Team? If yes, please provide details.

List any conflict of interest with the products, promotions and goals contemplated by the NCEL that
could result from other projects in which the Contractor 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.

List all lobbyists and consultants working on behalf of the Contractor Team in connection with this
Proposal or any subsequent Contract.



ATTACHMENT B

AUTHORIZATION FOR CONTRACTOR INVESTIGATION

l, , hereby authorize the North Carolina Education Lottery or its
designee to conduct a Contractor background investigation (N.C.G.S. 818C-152), including the civil, criminal
and financial credit history of . | 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 North Carolina Education Lottery 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.

(Signature)

(Print Name)

(Title)

(Date)
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ATTACHMENT C

AUTHORIZATION FOR INDIVIDUAL INVESTIGATION

I , hereby authorize the North Carolina Education Lottery to request
and receive any civil, criminal, and financial credit history record information pertaining to me. | 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 North Carolina Education Lottery 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.

Full Name Printed Employer
(First, Middle, Last — no initials)

Street Address Position Title

Previous/current residence(s) outside of the US:

City State Zip
Country Date(s)
Country Date(s)

/ /

Date of Birth SSN Country Date(s)

Signature

NOTARY:

State of , County of

Subscribed and sworn to before me this day of 2017.

Notary Public

My commission expires

[SEAL]
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ATTACHMENT D

Sample Contract
CAROLINA KENO RETAILER PROMOTIONS

AND RELATED SERVICES AGREEMENT

This Carolina Keno Retailer Promotions and Related Services Agreement (the
"Agreement") is made and entered into this ___ day of , 2017 (the "Effective Date"),
by and between the North Carolina Education Lottery (the "NCEL"), a state agency created
pursuant to the North Carolina State Lottery Act (G.S. 8 18C-101 et seq.) (as may be amended
from time to time, the "Act"), located at 2728 Capital Boulevard, Suite 144, Raleigh, North

Carolina, 27604, and , located at ,a
corporation organized under the laws of the ("VENDOR").
WITNESSETH:

WHEREAS, the NCEL was created to organize and operate a state lottery in the State of
North Carolina (the "Lottery"); and

WHEREAS, VENDOR submitted the Proposal, dated , 2017 (the "Proposal,”
Exhibit A) to the NCEL in response to the NCEL's Request for Proposal dated November 3, 2017
(RFP#_LC-000052) (the "RFP," Exhibit B), as integrated by the NCEL'’s Questions and Answers
concerning the RFP, which were last distributed by the NCEL on or about , 2017 (the
“Questions and Answers,” Exhibit C). Exhibits A, B and C are attached hereto and incorporated
by reference herein; and

WHEREAS, subject to the terms and conditions hereinafter set forth, the NCEL desires to
retain VENDOR to provide Carolina Keno Retailer Promotions and other related services for the
NCEL, and VENDOR desires to provide such Services and Deliverables for the NCEL.

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, the NCEL retains
VENDOR to provide Carolina Keno Retailer Promotions and other related services for the NCEL
as contemplated by this Agreement, the RFP and the Proposal (collectively, the “Service
Solution), and VENDOR agrees to provide such Service Solution to the NCEL. Capitalized terms
not otherwise defined herein shall be defined as set forth in the RFP.

2. DUTIES AND RESPONSIBILITIES OF VENDOR

A. VENDOR and its Subcontractors will work in conjunction with the Executive
Director of the NCEL (the "Director"), the NCEL staff, the NCEL Commission (the
"Commission") and such other vendors, subcontractors, employees, agents, retailers
and consultants of the NCEL. VENDOR and its Subcontractors will provide the Service
Solution to the NCEL as detailed in the RFP, the Questions and Answers and the Proposal
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and will perform such specific services and provide such deliverables as requested, from
time to time, orally or in writing, by the Director, his/her designee(s) and/or the
Commission. Except as otherwise set forth herein, VENDOR agrees that all Services and
Deliverables to be provided to the NCEL under this Agreement shall meet or exceed the
requirements as set forth in this Agreement, the RFP, the Questions and Answers and the
Proposal.

B. VENDOR, and its Subcontractors as requested from time to time, shall meet
regularly with the Director or his/her designee(s) and shall establish work plans,
implementation schedules and timetables for completion as and when required by the
Director or his/her designee(s).

C. VENDOR hereby agrees to use its best efforts to make available to the NCEL,
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 undertake or participate 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 the NCEL, 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.

D. Scope of Services: Subject to the instructions and decisions of the NCEL,
VENDOR will be responsible for providing the following Services and Deliverables, in
addition to any other duties as specified in the RFP and the VENDOR's Proposal:

[TO BE SPECIFIED AFTER CONTRACT AWARD, WHICH SHALL INCLUDE RFP STATEMENT OF
NEEDS AND VENDOR’S PROPOSAL RESPONSE]

SUBCONTRACTORS

A. Neither VENDOR nor any Subcontractors will subcontract or otherwise assign any
or all of its rights, duties or obligations under this Agreement to any individual or entity
without the prior written consent of the NCEL in each instance, which consent may be
withheld in the NCEL's sole discretion. The NCEL shall have the right to approve or
disapprove of any subcontractor. VENDOR will provide the NCEL with the name,
gualifications, experience and expected duties of each proposed subcontractor under this
Agreement each time it desires to retain a subcontractor. All approved subcontractors,
sub-vendors, employees, joint venturers, partners or other parties working with or for
VENDOR in performing services under this Agreement or for the NCEL 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 the NCEL may require.
VENDOR agrees that it will obtain the prior consent of the Director or her designee(s) prior
to having any Subcontractor perform any activities for the NCEL under this Agreement.

B. Upon the request of the NCEL, VENDOR will promptly provide the NCEL 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
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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. The NCEL 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 work to be performed for the NCEL 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 Services, Deliverables and 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 the NCEL may establish from time to time.

INDEPENDENT CONTRACTOR

A. Both the NCEL and VENDOR, in the performance of this Agreement, will be acting
in their own separate capacities and not as agents, employees, partners, 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 the NCEL 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, except
for the limited authority of VENDOR to procure selected materials and services as
authorized by the NCEL and as specifically set forth in, and subject to the limitations
described in, the RFP and/or this Agreement. No Subcontractor is authorized to bind the
NCEL 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 alll
compensation, withholding taxes and benefits for its employees and for providing all
necessary unemployment and workmen's compensation insurance for its employees.

COMPENSATION

A. As full and complete compensation for all Services and/or Deliverables provided
by VENDOR pursuant to this Agreement, the NCEL will pay VENDOR, and VENDOR wiill
accept, an amount (the “Vendor’s Fee”) equal to :

B. VENDOR shall be responsible for all charges incidental to the routine conduct of
business including, but not limited to mileage, meals, telephone calls, facsimile, copying,
color copies, postage and delivery charges from VENDOR to the NCEL. VENDOR's travel
related expenses must be pre-approved by the NCEL prior to booking and will be
reimbursed by the NCEL at the North Carolina State Rate. Travel-related expenses are



limited to airline tickets, rental car, meals and/or hotel accommodations, as applicable or
required.

C. Except as otherwise provided herein, the NCEL shall not under any circumstances
be liable or responsible for any costs, expenses, reimbursements or fees incurred by
VENDOR or Subcontractors (or any other individual or entity) in connection with any
Services or the VENDOR'’s performance under this Agreement.

D. Subject to the availability of funds and any other restrictions imposed by the Act,
the “Governing Laws and Regulations” (as defined in Section 13) or this Agreement, the
NCEL will pay to VENDOR all non-disputed amounts due under this Agreement within
thirty (30) days upon receipt and verification of the VENDOR'’s invoice, unless the parties
otherwise agree upon a less frequent payment schedule, in accordance with the policies
and procedures established by the NCEL from time to time and subject to setoff or offset
for all sums owed by VENDOR or its Subcontractors. Electronic billing shall be available
to the NCEL.

TERM

Unless sooner terminated in accordance with the provisions of Section 18 or other

provisions of this Agreement and the RFP, the term of this Agreement shall commence
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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, all applicable
policies and procedures of the NCEL 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 applicable to the
VENDOR's industry.

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, or 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, subcontractor or other individual or entity in connection with the
performance of its obligations under this Agreement.

C. If the NCEL becomes dissatisfied with the Services, Deliverables or work product
of or the working relationship with any of the individuals assigned to perform Services
under this Agreement by VENDOR or any Subcontractors, the NCEL may require the
prompt replacement of any or all of such individuals. Important personnel identified in
VENDOR'’s Proposal as performing Services under this Agreement will continue to
perform such Services in their designated capacities until such Services are completed
unless: (i) they cease to be employed by VENDOR or a Subcontractor; (ii) the NCEL
requests their removal, in which case a person or persons of suitable competency and
acceptable to the NCEL, in its discretion, will be substituted forthwith; or (iii) VENDOR



wishes to have them replaced by someone of equal or better qualifications and VENDOR
obtains NCEL's prior written consent to such change.

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
expertise 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 the NCEL from retaining the services of
any individual or entity, whether or not such or similar services were initially contemplated
to be performed by VENDOR or a Subcontractor. The NCEL is not prohibited by this
Agreement from retaining the services of any individual or entity, and it is under no
obligation to exclusively use the Services of VENDOR or any Subcontractors.

F. VENDOR hereby designates , or such other person or persons as it
may from time to time notify the NCEL, as its primary contact with the NCEL for purposes
of this Agreement. VENDOR must notify the NCEL, in writing and within five (5) business
days, regarding designation of a new primary contact person for the VENDOR

8. CHANGES IN WORK

By written or oral request by the Director or his/her designee(s) to VENDOR, the NCEL may from
time to time make changes in the Services or Deliverables to be provided by VENDOR or any
Subcontractor, or the place of performance of any Services. VENDOR and all applicable
Subcontractors shall promptly comply with such requests and take all necessary or appropriate
actions to effect such change. If such changes add material obligations or expenses not
contemplated by this Agreement (including the Answers, RFP or Proposal), the NCEL and
VENDOR shall negotiate in good faith any changes required to this Agreement or the
compensation to be provided pursuant hereto.

9. BOOKS AND RECORDS

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 the NCEL from time to time.
VENDOR and all Subcontractors shall make all such materials available at its 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 the NCEL, by any authorized representative of
the NCEL and/or the State of North Carolina Auditor of State’s Office (“State Auditor”), and
copies thereof shall be furnished to the NCEL and/or the State Auditor by the appropriate entity,
at no cost to the NCEL or the State Auditor, if requested by the NCEL or the State Auditor. The
NCEL and/or the State Auditor shall have the right to audit the records and operations of
VENDOR and each Subcontractor with respect to the 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.

10. CONFIDENTIALITY; OWNERSHIP OF WORK PRODUCT, MATERIALS AND RIGHTS
OF USE
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A. For purposes of this Agreement:

0] "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

(i) 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,
the NCEL 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, the NCEL 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 North
Carolina Education Lottery. The NCEL shall not be liable, however, to VENDOR or to any
other person or entity, if despite the NCEL's reasonable efforts, VENDOR Confidential
Information or Vendor Trade Secrets are disclosed in breach of the foregoing.
Notwithstanding anything hereto the contrary, the entirety of Section 1.5 of the RFP, the
Act, the Governing Laws and Regulations, the Open Meetings Law G.S. §143-318.9 et.
seq. and the Public Records Law G.S. 8132-1 et. seq. (collectively, the “Superseding
Provisions and Statutes”) shall supersede and control any provision of this Agreement,
and the NCEL's confidentiality and nondisclosure obligations and liabilities set forth
herein, or in the RFP 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 the NCEL to protect its legitimate business interests,
VENDOR hereby covenants and agrees that with regard to any: (i) NCEL 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)
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 the NCEL 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 NCEL Confidential Information or NCEL Trade Secrets to any
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individual or entity for any purpose other than in accordance with this Agreement or
pursuant to the instructions from a duly authorized representative of the NCEL. In addition,
to the extent the Act or any other Governing Laws and Regulations law imposes any
greater restrictions or prohibitions with respect to any NCEL Confidential Information,
NCEL Trade Secrets or other information or property of the NCEL, 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 11(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 forth herein and which contain provisions
which permit NCEL to independently enforce the requirements set forth in such
agreements.

D. Notwithstanding the foregoing, the nondisclosure restrictions of Section 10(B) and
(C) shall not apply to either party’s information that is: (i) generally known to the public
other than due to a disclosure by the Disclosing Party; (ii) already known to the Receiving
Party at the time it is disclosed by the Disclosing Party to the Receiving Party; (iii)
independently developed by the Receiving Party; or (iv) received by the Receiving Party
from a party that the Receiving Party believed in good faith had the right to make such
disclosure.

E. Neither the VENDOR nor any of its approved Subcontractor shall have any
proprietary rights or interests in any intellectual properties (including, without limitation,
patents, copyrights, equipment, firmware, mask works, trademarks (and the goodwill
associated therewith) and service marks (and the goodwill associated therewith)) (all of
the foregoing being collectively defined as the “Intellectual Property Rights”) products,
materials, intellectual properties developed, data, documentation, approaches, systems,
programs, methodologies, or concepts, ideas or other content or items of any kind or
nature developed, produced or provided in connection with the Services provided for the
NCEL under this Agreement (collectively, the “NCEL Intellectual Properties”). All
deliverables, written materials, designs, tangible or intangible materials, intellectual or
other property or other work product of any kind or nature produced, revised, created,
modified or prepared by VENDOR and any of its Subcontractors in connection with this
Agreement, the RFP or for the NCEL (collectively, the “Work Product”) will be deemed,
to the greatest extent possible, “work made for hire” under Section 101 of the United
States Copyright Act, 17 U.S.C. Section 101 to be exclusively owned by the NCEL. To the
extent that any Work Product does not qualify as a “work made for hire,” VENDOR and
each of the Subcontractors hereby irrevocably transfer, assign and convey to the NCEL
all right, title and interest in the Work Product, together with all copyrights, patents, trade
secrets, confidential information, trademarks and service marks (and the goodwill
associated therewith) and rights (all of the foregoing being collectively defined as the
“Intellectual Property Rights”), free and clear of any liens, security interests,
hypothecations, pledges, claims or other encumbrances of any kind or nature, to the fullest
extent permitted by law. At the NCEL's request, VENDOR and its Subcontractors shall
execute, and shall cause its or their personnel to execute, all assignments, applications,
writings, instruments or other documentation of any kind or nature deemed necessary or
beneficial by the NCEL so that the NCEL may perfect or protect its rights as provided
herein. VENDOR and its Subcontractors shall require its and their employees, and
permitted agents, independent contractors and consultants to execute agreements
assigning all of their rights in the Work Products, and all Intellectual Property Rights
therein, to the NCEL, directly or indirectly, and shall provide the NCEL with documentation



evidencing its compliance with this requirement upon the NCEL’s request. The intent of
the NCEL is that the NCEL is the sole owner of, and is able to continue to use any or all
of, the Work Product that it chooses in the conduct of its lottery games and other activities.

11. NONDISCRIMINATION; AFFIRMATIVE ACTION

A. Neither VENDOR nor any Subcontractors shall discriminate against any employee
or applicant for employment because of his or her race, color, religion, sex, handicap,
disability, national origin or ancestry. Breach of this covenant by VENDOR, or VENDOR's
failure to use its best efforts to require all Subcontractors to comply with this covenant,
may be regarded as a material breach of this Agreement. VENDOR and Subcontractors
shall take affirmative action to ensure that applicants are employed, and that employees
are treated during employment, without regard to their race, color, religion, sex, handicap,
disability, national origin or ancestry.

B. Consistent with the Act and all other applicable North Carolina laws, VENDOR
agrees to make every reasonable effort to include the participation by minorities in the
performance of its Services pursuant hereto. Specifically, and without limitation, any
human resources services performed for the NCEL will include appropriate attention to
the hiring and training of qualified minority applicants in accordance with the Act, all
Governing Laws and Regulations, and the policies and procedures adopted by the NCEL
from time to time.

12. LIMITATION OF LIABILITY

THE PAYMENT OBLIGATIONS UNDERTAKEN BY THE NCEL UNDER THIS
AGREEMENT ARE SUBJECT TO THE AVAILABILITY OF FUNDS TO THE NCEL.
THERE SHALL BE NO LIABILITY ON THE PART OF THE NCEL EXCEPT TO THE
EXTENT OF AVAILABLE FUNDS PERMITTED TO BE PAID FROM THE PROCEEDS
OF LOTTERY OPERATIONS AND OTHER FUNDS AVAILABLE TO THE NCEL.
NOTWITHSTANDING ANYTHING HEREIN TO THE CONTRARY, UNDER NO
CIRCUMSTANCES WILL THE STATE OF NORTH CAROLINA, 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. COMPLIANCE WITH LAWS

VENDOR agrees to comply with all applicable rules, procedures and regulations adopted from
time to time by the NCEL 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. 88 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 Regulations").

14. ANTITRUST ACTIONS

VENDOR hereby conveys, sells, assigns and transfers to the NCEL 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
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United States of America and the State of North Carolina relating to any Services or Deliverables
provided by VENDOR to the NCEL under this Agreement.

15.

REPRESENTATIONS, WARRANTIES AND ADDITIONAL COVENANTS

VENDOR hereby represents, warrants or covenants, as the case may be, to NCEL, 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:
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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 the NCEL all
matters required to be disclosed under the Governing Laws and Regulations. VENDOR
shall ensure that it is aware of any statutory limitations or restrictions affecting its
Agreement with the NCEL, such as certain political contributions, its ability to conduct
future business with the NCEL and/or its ability to conduct business with certain third
parties. Any employee of the VENDOR who works directly on the NCEL Contract/Account,
and members of such employee’s households, shall be prohibited from purchasing NCEL
tickets and/or claiming any NCEL prizes.

C. Neither VENDOR, the Subcontractors nor any of its or their respective officers,
directors, partners or major shareholders 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, nor are VENDOR, the Subcontractors nor any of its or their respective officers,
directors, partners or major shareholders currently under indictment for any crime in any
way related to the security, integrity or operation of any lottery in any jurisdiction. VENDOR
shall be obligated to notify the NCEL if VENDOR or any one of its officers and directors
has been convicted of a felony or any gambling offense in any state or federal court of the
United States within ten (10) years of entering into the contract (NCGS §18C-151(a)(5)).

D. No "public official" has an ownership interest of five percent (5%) or more in
VENDOR or any of the Subcontractors.

E. To the extent required by applicable law, VENDOR and all Subcontractors are,
and will remain at all times during the term of this Agreement, qualified to do business in
the State of North Carolina and will file North Carolina income tax returns.

F. 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 Intellectual Property
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Rights, 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.

G. Neither VENDOR nor any Subcontractors, nor any of its or their respective
employees, officers, directors, partners 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 or the Services without the prior written consent of the
Director or her designee(s) in each instance.

H. Neither VENDOR nor any Subcontractors, nor any of its or their respective
employees, officers, directors, partners or major shareholders, shall use NCEL'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 Director or his/her designee(s) in each instance.

l. All Services rendered and deliverables provided pursuant to this Agreement 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 and Deliverables are normally performed.

OBLIGATIONS OF VENDOR

A. Upon request by the NCEL, VENDOR shall provide the NCEL an updated
certificate of existence showing that it and each Subcontractor are qualified to transact
business in the State of North Carolina.

B. To avoid not only actual impropriety but also the appearance of impropriety,
VENDOR is expected to establish and enforce a code of conduct for all employees,
independent vendors and subcontractors that will help achieve the NCEL'’s objective of
maintaining integrity in its operation, as well as, follow the rules and procedures
established, and from time to time, amended, by the NCEL.

C. VENDOR and its Subcontractors shall disclose all written and oral agreements
with all lobbyists and consultants doing work on its behalf in the State of North Carolina
and before the federal government. VENDOR and its approved Subcontractors shall also
comply with all state and federal lobbying laws. This Agreement may be terminated, at the
sole option and discretion of the NCEL, if VENDOR has not complied with these disclosure
requirements.

D. VENDOR agrees to fully disclose to the NCEL all matters materially affecting the
NCEL, this Agreement or the performance of this Agreement and all matters reasonably
necessary to perform and legally required background and security investigations with
respect to VENDOR, the Subcontractors, their respective officers, directors and
employees, and the individuals performing services pursuant to this Agreement or
otherwise for the benefit of the NCEL or the State of North Carolina. In addition, VENDOR
acknowledges that to the extent under Applicable Laws some or all of its employees,
officers, directors and its Subcontractors and their respective employees, officers and
directors may be required to submit to background and other investigations, VENDOR
shall cause any such individuals or Subcontractors to fully cooperate with any such
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investigations and to provide all necessary information and authorizations in connection
therewith. VENDOR further agrees that it will routinely update all information disclosed to
the NCEL pursuant to this Agreement or the RFP; including, without limitation, any
breaches of all representations, warranties and additional covenants set forth in 15 hereof,
no less often than every six (6) months; provided, however, VENDOR shall as soon as
possible notify the NCEL 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 the NCEL
under this Agreement or the RFP and which materially affect the NCEL, VENDOR, the
Subcontractors, any of their respective officers, directors, partners, major shareholders or
employees, this Agreement or the performance of this Agreement. VENDOR further
agrees to notify the NCEL: (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 the NCEL no more than
five (5) days after VENDOR learns of such proceeding.

E. VENDOR shall at all times maintain at least the following types and amounts of
insurance during the term of this Agreement:

0] General liability insurance in the amount of at least one million dollars
($1,000,000);

(i) Such other types and amounts of insurance as the NCEL shall from time
to time reasonably require; and

(iii) Workers Compensation Insurance at or above levels required by the State
of North Carolina.

F. Such insurance policies shall name the NCEL as an additional insured, and shall
provide that such policies cannot be terminated, canceled, or modified without giving
VENDOR and NCEL written notice at least ten (10) days prior to the effective date of any
termination, cancellation or modification. VENDOR shall be required to provide proof of
insurance coverage in accordance with this Agreement and its Proposal prior to execution
of this Agreement and at least annually during the term hereof. Renewed bonds and/or
insurance policies must be submitted to the NCEL within five (5) days prior to the
expiration of the then existing bonds and/or insurance policies. All bonds and insurance
required of VENDOR by this Agreement must be issued by companies or financial
institutions which are finally 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 North Carolina.

TAXES

The NCEL will not be responsible for any taxes levied on VENDOR or any Subcontractor as a
result of the execution, delivery or performance of the Services or this Agreement. VENDOR and
Subcontractors shall pay and discharge any and all such taxes in a timely manner.
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18. TERMINATION

A. Notwithstanding anything herein to the contrary, the NCEL may cancel and
terminate this Agreement if VENDOR fails to correct or cure any breach of this Agreement
within three (3) business days 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 the NCEL;
or

B. VENDOR may cancel and terminate this Agreement if the NCEL, after sixty (60)
calendar day'’s prior written notice from VENDOR, fails to correct or cure any breach of
this Agreement.

C. The NCEL may cancel and terminate this Agreement with thirty (30) calendar day’s
prior written notice to VENDOR with no early termination fees.

D. 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 party, the affected party shall immediately give notice
to the other party 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 thirty (30) days from the receipt of
notice of an event described in this Section, the party whose ability to perform has not
been so affected may terminate this Agreement by giving written notice thereof to the
other party.

E. If, for any reason other than a breach of this Agreement by the NCEL, VENDOR
is unable to perform its obligations hereunder, the NCEL shall acquire a usufruct in all
contractual items 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.

19. INDEMNIFICATION

VENDOR agrees to indemnify, defend and hold harmless the NCEL, the Commission, its
Executive Director, directors and officers, the State of North Carolina 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, caused by or resulting from: (a) 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; or (b)
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 the NCEL, or used in the performance of the Services or this
Agreement, by VENDOR, its employees or any Subcontractor.

20. 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
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any and all remedies available to it in accordance with the dispute resolution procedures adopted
by the NCEL, as amended from time to time (collectively, the “Dispute Resolution
Procedures”).

21.

22.
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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
certified or registered mail, return receipt requested, or delivered by a recognized national
overnight courier service, as follows:

If to NCEL: North Carolina Education Lottery
2728 Capital Boulevard, Suite 144
Raleigh, NC 27604
Attn: Alice Garland, Executive Director

With copy to: Quan T. Kirk, General Counsel
If to VENDOR: [ ]
B. Either party 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.

MISCELLANEOUS

A. This Agreement, together with the Proposal, 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 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 NORTH CAROLINA. ONLY
AFTER EXHAUSTION OF ALL REMEDIES AND PROCEDURES IN THE DISPUTE
RESOLUTION PROCEDURES OF THE NCEL, IF APPLICABLE LAW PERMITS ANY
FURTHER APPEALS, ANY SUCH APPEAL MUST BE BROUGHT SOLELY IN THE
SUPERIOR COURT OF WAKE COUNTY, NORTH CAROLINA. 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 COMMISSION MADE PURSUANT TO THE DISPUTE
RESOLUTION PROCEDURES, AND VENDOR IRREVOCABLY WAIVES ANY
OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE VENUE OF ANY
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APPEAL BEING SOLELY IN THE SUPERIOR COURT OF WAKE COUNTY, NORTH
CAROLINA.

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 the NCEL 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, 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
the NCEL'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 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.

ADDITIONAL SERVICES

In the event the NCEL 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 therefore shall not exceed the rates identified in this Agreement unless agreed to in
writing by the NCEL. 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 by the NCEL.

24.

REQUIRED INVESTIGATIONS

The NCEL and VENDOR hereby agree that this Agreement, and all of the terms and

conditions contained herein, is subject to the successful completion of all criminal and other
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background investigations required by the Act, other Applicable Laws, Governing Laws and
Regulations or NCEL. This Agreement will not be binding upon the NCEL until the completion of
all such investigations.

IN WITNESS WHEREOF, the parties hereto have caused their duly authorized representatives
to execute this Agreement to be effective as of the Effective Date.

"NCEL" "VENDOR"
NORTH CAROLINA EDUCATION LOTTERY
By: By:
Alice Garland
Its: Executive Director Its:
Date: Date:
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Equal Business Opportunity Forms
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Affidavit A -- Identification of Minority Business Participation

State of

County of

Affidavit of (Name of
Contractor)

I do hereby certify that on this Proposal, we will subcontract the following minority business enterprises as
vendors, suppliers or providers of professional services.

Firm Name, Address and Phone # Work type *Minority Category

*Minority categories: Black, African American (B), Hispanic (H), Asian American (A)
American Indian (1),
Female (F), Socially and Economically Disadvantaged (D)

The total value of minority business contracting will be ($)
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The undersigned hereby certifies that he or she has read the terms of the minority business commitment
and is authorized to bind the Contractor to the commitment herein set forth.

(Signature of Authorized Representative)

(Print Name)

(Title)

(Date)

NOTARY:

State of , County of

Subscribed and sworn to before me this day of 2017.

Notary Public

My commission expires

[SEAL]
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Affidavit B- Listing of Good Faith Efforts

State of

County of

Affidavit  of (Name  of
Contractor)

I have made a good faith effort to comply under the following areas checked:

Contractors must earn at least 50 points from the good faith efforts listed for their Proposal
to be considered responsive.

[IL — (10 pts) Contacted minority businesses that reasonably could have been expected to submit a quote
and that were known to the Contractor, or available on State or local government maintained lists, at least
10 days before the Proposal date and notified them of the nature and scope of the work to be performed.

[12 --(10 pts) Made the construction plans, specifications and requirements available for review by
prospective minority businesses, or providing these documents to them at least 10 days before the
Proposals are due.

[B - (15 pts) Divided or combined elements of work into economically feasible units to facilitate minority
participation.

[B — (10 pts) Worked with minority trade, community, or contractor organizations identified by the Office
of Historically Underutilized Businesses and included in the Proposal documents that provide assistance in
recruitment of minority businesses.

[b — (10 pts) Attended pre-Proposal meetings scheduled by the NCEL (if any).

[16 — (20 pts) Provided assistance in getting required bonding or insurance or provided alternatives to
bonding or insurance for subcontractors.

[17 — (15 pts) Negotiated in good faith with interested minority businesses and did not reject them as
unqualified without sound reasons based on their capabilities. (Any rejection of a minority business based
on lack of qualification should have the reasons documented in writing.)

[B — (25 pts) Provided assistance to an otherwise qualified minority business in need of equipment, loan
capital, lines of credit, or joint pay agreements to secure loans, supplies, or letters of credit, including
waiving credit that is ordinarily required. Assisted minority businesses in obtaining the same unit pricing
with the Contractor's suppliers in order to help minority businesses in establishing credit.

[P — (20 pts) Negotiated joint venture and partnership arrangements with minority businesses in order
to increase opportunities for minority business participation on a public construction or repair project when
possible.

[0 - (20 pts) Provided quick pay agreements and policies to enable minority contractors and suppliers
to meet cash-flow demands.



The undersigned, if declared to be the Successful Contractor, will enter into a formal agreement with the
firms listed in the ldentification of Minority Business Participation schedule conditional upon scope of
Contract to be executed with the NCEL. Substitution of contractors must be in accordance with N.C.G.S.
§143-128.2(d). Failure to abide by this statutory provision will constitute a breach of the Contract.

The undersigned hereby certifies that he or she has read the terms of the minority business commitment
and is authorized to bind the Contractor to the commitment herein set forth.

(Signature of Authorized Representative)

(Print Name)

(Title)

(Date)

NOTARY:

State of , County of

Subscribed and sworn to before me this day of 2017.

Notary Public

My commission expires

[SEAL]



Affidavit C-- Intent to Perform Contract with Own Workforce

State of

County of

Affidavit of (Name of
Contractor)

I hereby certify that it is our intent to perform 100% of the work required for the NCEL contract for Carolina
Keno Retailer Promotions and Related Services.

In making this certification, the Contractor states that the Contractor does not customarily subcontract
elements of this type project, and normally performs and has the capability to perform and will perform all
elements of the work on this project with his/her own current work forces; and

The Contractor agrees to provide any additional information or documentation requested by the NCEL in
support of the above statement.

The undersigned hereby certifies that he or she has read this certification and is authorized to bind the
Contractor to the commitments herein contained.

(Signature of Authorized Representative)

(Print Name)

(Title)

(Date)

NOTARY:

State of , County of

Subscribed and sworn to before me this day of 2017.

Notary Public
My commission expires

[SEAL]



ATTACHMENT F

COST SUBMISSION
CAROLINA KENO RETAILER PROMOTIONS AND RELATED SERVICES

(Potential Contractor's Name)
Option 1
Provide pricing that covers the proposed event concept, account management, event execution, staffing and
post event reporting for 34 events across six regions throughout the state of North Carolina as requested in
Section I. Purpose and Section I11. Statement of Needs.
Total Overall Price for 34 Events
Event Concept & Production:
Account Management:

Staffing & Event Execution:

Transportation & Storage:

®© B B B B

TOTAL PRICE

Option 2

As the Carolina Keno retailer base grows, there is a potential that the NCEL will request the Successful
Contractor to execute additional events over the course of one (1) year. Provide pricing that covers the
proposed event concept, account management, event execution, staffing and post event reporting for up to
75 events across six regions throughout the State of North Carolina as requested in Section I. Purpose and
Section I11. Statement of Needs.

Total Overall Price for up to 75 Events

Event Concept & Production:
Account Management:
Staffing & Event Execution:

Transportation & Storage:

®© B B B B

TOTAL PRICE

Option 3

As the Carolina Keno retailer base grows, there is a potential that the NCEL will request the Successful
Contractor to execute additional events over the course of one (1) year. Provide pricing that covers the
proposed event concept, account management, event execution, staffing and post event reporting for up to
100 events across six regions throughout the State of North Carolina as requested in Section I. Purpose and
Section I11. Statement of Needs.

Total Overall Price for up to 100 Events




Event Concept & Production:

Account Management:
Staffing & Event Execution:
Transportation & Storage:

TOTAL PRICE

Signed by:

®© B B B B

Title:

Date:




SCOPE

ATTACHMENT G

CONTRACTOR DISPUTE RESOLUTION

These Dispute Resolution Procedures apply to and shall constitute the exclusive procedure for binding resolution of all
claims, disputes, complaints and Dispute Resolution Requests of any kind filed by an Aggrieved Person relating in any
way to any agreement entered into by the North Carolina Education Lottery (“NCEL”), whether in an administrative
proceeding or litigation, at law or equity, including, but not limited to, those arising out of or relating to any aspect of a
solicitation or bid or a failure to conduct a solicitation or bid, the performance of any party, the interpretation of any
contractual provision, the applicability or interpretation of any law, rule or regulation, or any decision to award, deny,
suspend or cancel, terminate or not renew any contract or agreement.

FILING OF A DISPUTE RESOLUTION REQUEST

A. Any Aggrieved Person may file a Dispute Resolution Request seeking a determination with respect to
any matter which is included within the scope of these Dispute Resolution Procedures as set forth herein. An
Aggrieved Person who files a Dispute Resolution Request is hereinafter referred to as a “Petitioner.” Other
than expressly set forth in these Dispute Resolution Procedures, nothing contained herein shall confer any
rights or remedies upon any Aggrieved Person and/or Petitioner, or impose any duties or obligations upon the
NCEL, which are not otherwise so conferred or imposed by the North Carolina Lottery Act.

B. The Dispute Resolution Request shall be in writing and delivered via personal/courier or U.S. mail to
the NCEL Executive Director with a copy to the NCEL General Counsel at the address listed below, or at such
other address at which the headquarters of the NCEL may be located from time to time:

North Carolina Education Lottery Protest
2728 Capital Boulevard, Suite 144
Raleigh, NC 27604

C. The Dispute Resolution Request shall include the following information:
1. The name, address, telephone number and email address of the Petitioner;
2. The signature of the Petitioner;
3. Identification of the solicitation or contract number or other matter that is the subject of the
dispute;
4. A statement of the legal and factual grounds supporting the position of the Petitioner, including

copies of relevant documents;
5. Any other documentation the Petitioner wishes to submit in support of Petitioner’s position; and

6. A statement of the relief requested whether legal, equitable or otherwise. If a monetary award
is requested, the amount shall be stated.

For a Dispute Resolution Request to be considered timely filed, the original Dispute Resolution Request in
compliance with Section I(C) above must be physically received by the NCEL within the time period prescribed
in Time for Filing a Dispute Resolution Request Section below. Facsimile or any other electronically transmitted
copies of the Dispute Resolution Request will not be accepted.

D. The Petitioner shall be required to provide a suitable Dispute Bond (as defined in the filing of a
dispute resolution request section) to the NCEL in certified funds at the time the Dispute Resolution Request is
filed. The purpose of this bond is to:

1. Discourage frivolous Dispute Resolution Requests and litigation;



2. Assure payment by the Petitioner of the costs incurred as a result of the Dispute Resolution
Request, including reasonable attorney’s fees of the NCEL, in the event Petitioner appeals and such
costs are adjudged against the Petitioner; and

3. Assure payment of all other amounts for which the Petitioner may be found liable, including,
but not limited to, any loss of income to the NCEL resulting from the institution of a frivolous or
unsuccessful appeal.

Failure to provide such Dispute Bond with any Dispute Resolution Request will result in the dismissal of such
Dispute Resolution Request. A Dispute Resolution Request shall not be considered timely filed unless the
applicable Dispute Bond accompanies the Dispute Resolution Request.

E. The amount of the Dispute Bond shall be the amount established in the applicable solicitation; provided,
however, in the event that no amount is specified in the applicable solicitation, the Dispute Bond shall be the
lesser of One Million Dollars ($1,000,000.00) or ten percent (10%) of the contract amount in controversy.

TIME FOR FILING A DISPUTE RESOLUTION REQUEST
A. Dispute Resolution Requests concerning a solicitation.

1. A Dispute Resolution Request in regard to a Major Procurement Contract solicitation for which the
basis for the Dispute Resolution Request is apparent before the closing date for receipt of initial bids shall be
filed within five (5) business days after the deadline for Potential Contractor questions established in the
solicitation.

2. Dispute Resolution Requests based upon an amendment to any solicitation, or upon any additional
information requested or accepted by the NCEL with respect to any solicitation or response thereto, that are
apparent before the closing date for receipt of bids or any supplemental information requested by the NCEL
shall be filed within five (5) business days after the deadline for Potential Contractor questions or the date of
the amendment, whichever date is later.

3. Subject to the provisions of Section I1I(C) below, if a Dispute Resolution Request is timely filed in
accordance with these Dispute Resolution Procedures before the award of a contract, the award of such
contract may be made before a decision is rendered on the Dispute Resolution Request.

B. If the Commission or Executive Director announces their/his/her intent not to require competitive
bidding of a Major Procurement Contract, the Dispute Resolution Request must be filed within five (5) business
days of the date such announcement is made, posted, published or otherwise made available to the public.

C. Dispute Resolution concerning an award of contract.

1. Any Aggrieved Person may protest the NCEL'’s decision to award a contract. Any such written
Dispute Resolution Request shall be filed in the case of either a contract that has or has not been
competitively bid by the NCEL, within five (5) business days after the earlier occurrence of: (a) the
NCEL’s issuance of a notice of intent to award such contract; (b) the NCEL’s award of such contract is
posted, published or otherwise made publicly available; or (c) the execution of any such contract.

2. If a Dispute Resolution Request seeking equitable relief regarding the award of any contract is
filed with the NCEL General Counsel in accordance with the above-referenced requirements and
before a contract is executed, the NCEL may nonetheless award and enter into such contract if either:
(a) such Dispute Resolution Request shall have been resolved in accordance with these Dispute
Resolution Procedures; or (b) the Commission shall have made a written determination that the award
of such contract without delay is necessary to protect substantial interests of the NCEL.

3. If a Dispute Resolution Request seeking equitable relief regarding the award of any contract is
timely filed in accordance with these Dispute Resolution Procedures after a contract is executed, the
NCEL and other party or parties to such contract may nonetheless continue to perform in accordance
therewith until such Dispute Resolution Request shall have been resolved in accordance with these



Dispute Resolution Procedures such that the contract must be set aside and/or terminated and no
further work can be performed thereunder. By submitting a bid or proposal governed by these Dispute
Resolution Procedures, each Potential Contractor or Contractor acknowledges and agrees that at any
time that the Commission determines that the award and performance of a contract without delay is
necessary to protect substantial interests of the NCEL, such award and contract shall not be enjoined,
and by submitting such bid or proposal all Potential Contractors or Contractors waive any right they
might have had to seek injunctive relief to enjoin such award or contract there being deemed to be an
important State need, and adequate remedy at law, a waiver of injunctive relief by the Aggrieved
Person, Potential Contractor or Contractor and an otherwise available mechanism to remedy any
contract issues by either terminating it or awarding a new contract or re-bidding the contract.

D. In all other cases pertaining to a solicitation or award of an agreement or a contract other than those covered
in Time for Filing a Dispute Resolution Request Section of these regulations, a Dispute Resolution Request
must be filed within five (5) business days after the earlier occurrence of: (1) the announcement of the
Commission’s decision to award is posted, published or otherwise made publicly available; (2) the NCEL'’s
issuance of a notice of intent to award such contract; or (3) the execution of any such contract.

E. In all cases other than those covered in Time for Filing a Dispute Resolution Request Section, the Dispute
Resolution Request must be filed within five (5) business days after the Aggrieved Person knows or should
have known of the facts giving rise to the action complained of.

F. Failure to file a written Dispute Resolution Request in accord with the Filing of a Dispute Resolution
Request Section within the applicable time limit provided in Time for Filing a Dispute Resolution Request
Section shall bar any further administrative, legal, or equitable action of any kind or nature and in any
body, court or agency. Time is of the essence in the various procurements of the NCEL.

G. Failure to provide the applicable Dispute Bond in the amount required and as otherwise provided in the
Filing of a Dispute Resolution Request Section within the applicable time frame shall result in an untimely filing
and bar any further administrative, legal, or equitable action of any kind or nature and in any body, court or
agency.

NOTICE OF FILING OF A DISPUTE RESOLUTION REQUEST

In the event a Dispute Resolution Request is filed, the Executive Director shall immediately give notice of the Dispute
Resolution Request to the Commission and to the successful person or entity, if an award has been made or a contract
entered into, or, if no award has been made or contract entered into, to all persons or entities who have timely submitted
responsive bids or proposals on that procurement.

V.

CONFIDENTIAL INFORMATION

A. Material submitted by a Petitioner shall not be withheld from any interested party except to the extent
required by law.

B. If the Petitioner believes the Dispute Resolution Request contains confidential information or trade
secrets, it must comply with all relevant provisions of the North Carolina Public Records Act to attempt to secure
confidential treatment thereof; provided, however, all Petitioners acknowledge that the NCEL is subject to the
Public Records Act and Open Meetings Laws of the State of North Carolina, and thus the NCEL is not liable
for any disclosure of any material submitted by any Petitioner regardless of the circumstances.

DECISION BY THE EXECUTIVE DIRECTOR OR DESIGNATED HEARING OFFICER

A. The Executive Director (or his/her Designated Hearing Officer), shall have the exclusive authority to
decide all Dispute Resolution Requests.

B. The Executive Director (or his/her Designated Hearing Officer) shall issue a written decision within
thirty (30) calendar days after a Dispute Resolution Request has been filed. The decision shall include:

1. A brief description of the claim;



VI.

2. A reference to the pertinent contract provision;
3. A brief statement of the factual and legal issues raised or implicated; and

4. A statement of the Executive Director’s decision, findings of facts and conclusions of law, with
supporting rationale and the remedial action and/or award, if any.

C. The Executive Director (or his/her Designated Hearing Officer) shall furnish a copy of the decision to
the Petitioner by certified mail, return receipt requested, or by any other method that provides written evidence
of delivery, such as hand delivery by courier, fax or email.

D. The time limit for decisions set forth in the Decision by the Executive Director or Designated Hearing
Officer may be extended by the Executive Director (or his/her Designated Hearing Officer), in his/her discretion,
for good cause for a reasonable time not to exceed thirty (30) additional calendar days. The Executive Director
(or his/her Designated Hearing Officer) shall notify the Petitioner in writing that the time for the issuance of a
decision has been extended and the date by which a decision will be issued.

E. If the Executive Director (or his/her Designated Hearing Officer) fails to issue a decision within the time
limits set forth in the Decision by the Executive Director or Designhated Hearing Officer Section, the Petitioner
may proceed as if the Executive Director (or his/her Designated Hearing Officer) had issued an adverse
decision to the Petitioner.

F. In lieu of a written decision, the Executive Director may, in his/her sole discretion, within thirty (30)
calendar days after a Dispute Resolution Request is filed, give written notice to the Petitioner that the Dispute
Resolution Request shall be resolved by a hearing conducted by the Executive Director (or his/her Designated
Hearing Officer) pursuant to the procedures for hearings set forth in the Hearing Procedures Section.
Notwithstanding the foregoing, the Commission may at any time on its own motion direct that a Dispute
Resolution Request be resolved by a hearing conducted by the Executive Director (or his/her Designated
Hearing Officer) pursuant to the procedures for hearings set forth in the Hearing Procedures Section.

HEARING PROCEDURES

A. All hearings conducted under this Section shall be conducted by the Executive Director (or his/her
Designated Hearing Officer). The decision as to whether the Executive Director or a Designated Hearing Officer
will conduct the hearing shall be in the sole discretion of the Executive Director. In either case, any Hearing
Officer’s actions, decisions and orders shall be deemed to be on behalf of the Executive Director and effective
as though taken by the Executive Director, subject to the appeals procedures as hereinafter provided.

B. If the Executive Director determines under the Decision by the Executive Director or Designated
Hearing Officer Section that the Dispute Resolution Request will be resolved after a hearing, the hearing shall
be held within thirty (30) calendar days following the Executive Director’s determination under the Decision by
the Executive Director or Designated Hearing Officer Section to resolve a Dispute Resolution Request by this
procedure for a hearing. A notice which will set forth the time, date and location of the hearing will be sent to
the party or parties at least seven (7) calendar days before the date set for such hearing.

C. In connection with the hearing, the Hearing Officer may:
1. Conduct the hearing in an informal manner without formal rules of evidence or procedure;
2. Hold pre-hearing conferences to:
a. settle, simplify or identify the issues involved in the hearing;
b. consider other matters that may aid in the expeditious disposition of the hearing; and/or

C. rule on any parties’ request for injunctive or other equitable relief.



3. require each party to state, either orally or in writing, its position concerning the factual and legal
issues involved in the hearing;

4. require each party to produce for examination those relevant witnesses and documents under its
control;

5. rule on motions and other procedural items pending before him or her, including, without
limitation, the methods, scope and extend of discovery available to the parties;

6. regulate the course of the hearing and conduct of the participants, including the imposition of
reasonable time limits;

7. establish time limits for submission of motions or memoranda;

8. take official notice of any material fact not appearing in evidence in the record, if the fact is among
the traditional matters of which judicial notice can be taken;

9. administer oaths or affirmations;
10. issue subpoenas; and
11. join any necessary parties to the hearing.

D. The hearing shall be conducted before a court reporter. The Petitioner shall procure at Petitioner’'s own
cost and on Petitioner’s own initiative, the court reporting services (including the preparation of the transcript)
for such hearing. If the Petitioner fails to do so, the Hearing Officer may suspend such hearing until the
Petitioner has provided the court reporter, or the Hearing Officer may supply a court reporter and assess the
costs thereof against Petitioner. The original transcript of any such proceedings shall be submitted to the
Hearing Officer as soon as the transcript is available, and in no event later than five (5) calendar days following
the conclusion of the hearing, and shall be made a part of the record. The Petitioner shall also submit a copy
of the transcript (at Petitioner’'s expense) to all other parties to the Dispute Resolution Request as soon as the
transcript is available.

E. Any party may appear and be represented with or without counsel at the hearing.

F. If a Hearing Officer, other than the Executive Director, conducts the hearing, such Hearing Officer shall
make a written recommendation containing the Hearing Officer’s ruling, in the form of a Proposed Decision, to
the Executive Director, within thirty (30) calendar days after receiving an original transcript of the hearing
pursuant to the Hearing Procedures Section above and deliver a copy of the Proposed Decision to the
Petitioner. If a Proposed Decision is received by the Executive Director, he/she must render his/her final and
binding decision in writing and deliver the decision to the parties within thirty (30) calendar days after receiving
the Proposed Decision from the Hearing Officer.

G. If the Executive Director received a recommendation in a Proposed Decision from a Hearing Officer
other than himself/herself, he/she may:

a. accept, modify or reject the Hearing Officer's recommendation in whole or in part;
b. return the matter to that Hearing Officer with instructions;
C. make any other appropriate disposition; or
d. issue a no action response.
H. If the Executive Director issues a no action response, then the determination in the Proposed Decision

of the Hearing Officer will be deemed to be accepted by the Executive Director.



VII.

VIII.

I If the Executive Director conducts the hearing, he/she must render a decision in writing and deliver the
decision to the Petitioner within thirty (30) calendar days after receiving an original transcript of the hearing.

J. The Executive Director’s final and binding decision (and any previous recommended Proposed
Decision made by a Designated Hearing Officer) shall be sent to the Petitioner by certified mail, return receipt
requested, or any other method by which a written business record of delivery is kept, such as hand delivery
by courier, fax or email.

PROCEDURE FOR FILING AN APPEAL TO THE COMMISSION

A. A Petitioner may appeal a decision of the Executive Director solely to the Commission. Any appeal
from a decision of the Executive Director must be filed with the Commission within five (5) business days after
receipt of such decision.

B. Any appeal shall be filed by delivery by hand or courier, to the Executive Director with a copy to the
General Counsel at the address listed below, or at such other address at which the headquarters of the NCEL
may be located from time to time:

North Carolina Education Lottery Protest
2728 Capital Boulevard, Suite 144
Raleigh, NC 27604

An appeal so delivered will be timely filed only if received by the NCEL at the above-stated address during its
normal business hours on or before the fifth (51) business day prescribed by the Procedure for Filing an Appeal
to the Commission Section above.

C. Every appeal must be in writing and shall contain the following:
1. Copy of the decision of the Executive Director;
2. A copy of the transcript of any hearing; and
3. The basis for the precise factual or legal error in the decision of the Executive Director from

which the appeal is taken.

D. The Commission may notify any other individuals or entities which it, in its sole discretion, determines
it wishes to notify of the appeal (by certified mail, return receipt requested, or any other method by which a
written business record of delivery is kept, such as hand delivery by courier, fax or email) within five (5) calendar
days after the appeal is filed.

E. Any interested party may file a written brief stating its position on the appeal within five (5) business
days after receipt of such notice.

COMMISSION’S DECISION

A. The Commission, or a committee of the Commission, may review the record without a hearing or oral
argument and issue a written decision on behalf of the Commission. The Commission, or a committee of the
Commission, may, in the manner and under procedures that the Commission or its committee shall deem
appropriate under the circumstances in its sole discretion: (1) conduct its own review or investigation; (2) a de
novo review in whole or in part; or (3) allow oral argument.

B. A copy of the Commission’s written decision will be sent to the appellant by certified mail, return receipt
requested, or any other method by which a written business record of delivery is kept, such as hand delivery
by courier, fax or email. The original written decision shall be retained by the Commission. The written decision
of the Commission, or a committee of the Commission, will be final, and no further appeal to the Commission
will be allowed.

JUDICIAL REVIEW



Only after exhaustion of all remedies and procedures in these Dispute Resolution Procedures of the NCEL, if applicable
law permits any further appeals, any such appeal must be brought solely in the Superior Court of Wake County, North
Carolina. By submitting a bid covered by these Dispute Resolution Procedures, Potential Contractor or Contractor
irrevocably waives, to the fullest extent permitted by law, any right which it has to appeal any final decisions of the
Commission made pursuant to these Dispute Resolution Procedures, and Potential Contractor or Contractor irrevocably
waives any objection which it has to the venue of any appeal being solely in the Superior Court of Wake County, North
Carolina.

X. EXCLUSIVE REMEDY

These Dispute Resolution Procedures provide the exclusive procedure for asserting a claim against the NCEL arising
out of or relating to any matter which is within the scope of these Dispute Resolution Procedures as set forth herein.
Neither an Aggrieved Person, Petitioner nor any other interested party has a right to any remedy against the NCEL with
respect to a matter within the scope of the Scope of these policies, except in accordance with the procedures set forth
in these Dispute Resolution Procedures.

XI. AMENDMENT
These Dispute Resolution Procedures may be amended from time to time by the Commission. Any Aggrieved Person

or other individual or entity may, and should, obtain the latest version of these Dispute Resolution Procedures before
proceeding in connection with any Dispute Resolution Request or dispute governed hereby.
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	A. VENDOR and its Subcontractors will work in conjunction with the Executive Director of the NCEL (the "Director"), the NCEL staff, the NCEL Commission (the "Commission") and such other vendors, subcontractors, employees, agents, retailers and consult...
	B. VENDOR, and its Subcontractors as requested from time to time, shall meet regularly with the Director or his/her designee(s) and shall establish work plans, implementation schedules and timetables for completion as and when required by the Director...
	C. VENDOR hereby agrees to use its best efforts to make available to the NCEL, 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 o...
	D. Scope of Services:  Subject to the instructions and decisions of the NCEL, VENDOR will be responsible for providing the following Services and Deliverables, in addition to any other duties as specified in the RFP and the VENDOR’s Proposal:

	3. SUBCONTRACTORS
	A. Neither VENDOR nor any Subcontractors will subcontract or otherwise assign any or all of its rights, duties or obligations under this Agreement to any individual or entity without the prior written consent of the NCEL in each instance, which consen...
	B. Upon the request of the NCEL, VENDOR will promptly provide the NCEL 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...
	C. The NCEL 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 work to be performed for the NCEL under this Agreement, and VENDOR agre...
	D. Notwithstanding anything herein to the contrary, VENDOR will remain fully liable and responsible for all Services, Deliverables and work to be performed under this Agreement, whether or not subcontracted to or performed by a Subcontractor or any ot...


	4. INDEPENDENT CONTRACTOR
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	11. NONDISCRIMINATION; AFFIRMATIVE ACTION
	A. Neither VENDOR nor any Subcontractors shall discriminate against any employee or applicant for employment because of his or her race, color, religion, sex, handicap, disability, national origin or ancestry.  Breach of this covenant by VENDOR, or VE...
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	12. LIMITATION OF LIABILITY
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	B. VENDOR and its Subcontractors have disclosed or will disclose to the NCEL all matters required to be disclosed under the Governing Laws and Regulations. VENDOR shall ensure that it is aware of any statutory limitations or restrictions affecting its...
	C. Neither VENDOR, the Subcontractors nor any of its or their respective officers, directors, partners or major shareholders have ever been found guilty of, or plead guilty to, any crime in any way related to the security, integrity or operation of an...
	D. No "public official" has an ownership interest of five percent (5%) or more in VENDOR or any of the Subcontractors.
	E. To the extent required by applicable law, VENDOR and all Subcontractors are, and will remain at all times during the term of this Agreement, qualified to do business in the State of North Carolina and will file North Carolina income tax returns.
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	16. OBLIGATIONS OF VENDOR
	A. Upon request by the NCEL, VENDOR shall provide the NCEL an updated certificate of existence showing that it and each Subcontractor are qualified to transact business in the State of North Carolina.
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	C. VENDOR and its Subcontractors shall disclose all written and oral agreements with all lobbyists and consultants doing work on its behalf in the State of North Carolina and before the federal government. VENDOR and its approved Subcontractors shall ...
	D. VENDOR agrees to fully disclose to the NCEL all matters materially affecting the NCEL, this Agreement or the performance of this Agreement and all matters reasonably necessary to perform and legally required background and security investigations w...
	E. VENDOR shall at all times maintain at least the following types and amounts of insurance during the term of this Agreement:
	(i) General liability insurance in the amount of at least one million dollars ($1,000,000);
	(ii)  Such other types and amounts of insurance as the NCEL shall from time to time reasonably require; and
	(iii) Workers Compensation Insurance at or above levels required by the State of North Carolina.
	F. Such insurance policies shall name the NCEL as an additional insured, and shall provide that such policies cannot be terminated, canceled, or modified without giving VENDOR and NCEL written notice at least ten (10) days prior to the effective date ...

	17. TAXES
	18. TERMINATION
	A. Notwithstanding anything herein to the contrary, the NCEL may cancel and terminate this Agreement if VENDOR fails to correct or cure any breach of this Agreement within three (3) business days of the earlier of:  (a) VENDOR's having knowledge of su...
	B. VENDOR may cancel and terminate this Agreement if the NCEL, after sixty (60) calendar day’s prior written notice from VENDOR, fails to correct or cure any breach of this Agreement.
	C. The NCEL may cancel and terminate this Agreement with thirty (30) calendar day’s prior written notice to VENDOR with no early termination fees.
	D. 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 e...
	E. If, for any reason other than a breach of this Agreement by the NCEL, VENDOR is unable to perform its obligations hereunder, the NCEL shall acquire a usufruct in all contractual items owned by VENDOR or any Subcontractor which is used in conjunctio...

	19. INDEMNIFICATION
	VENDOR agrees to indemnify, defend and hold harmless the NCEL, the Commission, its Executive Director, directors and officers, the State of North Carolina and its agencies and political subdivisions, and their respective agents, officers and employees...

	20. CONFLICT RESOLUTION PROCEDURES
	21. 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 certified or registered mail, return receipt requested, or delivered by a recog...
	B. Either party 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. MISCELLANEOUS
	A. This Agreement, together with the Proposal, 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 a...
	B. THIS AGREEMENT SHALL BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF THE STATE OF NORTH CAROLINA. ONLY AFTER EXHAUSTION OF ALL REMEDIES AND PROCEDURES IN THE DISPUTE RESOLUTION PROCEDURES OF THE NCEL, IF APPLICABLE LAW PERMITS ANY FURTH...
	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, ...
	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 ther...
	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 fo...
	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 approp...
	23. ADDITIONAL SERVICES
	In the event the NCEL 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 therefore shall not exceed the rates identified in this Agreement u...

	24. REQUIRED INVESTIGATIONS
	"NCEL"       "VENDOR"
	NORTH CAROLINA EDUCATION LOTTERY
	Its:  Executive Director                                            Its:

	ATTACHMENT E
	Affidavit A -- Identification of Minority Business Participation
	Affidavit B- Listing of Good Faith Efforts
	Affidavit C-- Intent to Perform Contract with Own Workforce

	ATTACHMENT F
	ATTACHMENT G
	1. Conduct the hearing in an informal manner without formal rules of evidence or procedure;

	2. Hold pre-hearing conferences to:
	3. require each party to state, either orally or in writing, its position concerning the factual and legal issues involved in the hearing;
	4. require each party to produce for examination those relevant witnesses and documents under its control;
	5. rule on motions and other procedural items pending before him or her, including, without limitation, the methods, scope and extend of discovery available to the parties;
	6. regulate the course of the hearing and conduct of the participants, including the imposition of reasonable time limits;
	7. establish time limits for submission of motions or memoranda;
	8. take official notice of any material fact not appearing in evidence in the record, if the fact is among the traditional matters of which judicial notice can be taken;
	9. administer oaths or affirmations;
	10. issue subpoenas; and
	11. join any necessary parties to the hearing.



