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The Integer Group February 21, 2012
1999 Bryan Street

Suite 1700

Dallas, TX 75201

214.758.6840

214.758.6900

ecook@integer.com

www.integer.com

Angela Zgabay-Zgarba
Contracts Administration
Texas Lottery Commission
611 East 6t Street

Austin, TX 78701

Letter of Transmittal
Dear Texas Lottery Commission:

The Integer Group® submits herewith a proposal in response to the Texas Lottery RFP issued December 13, 2011. The Integer
Group commits to providing all goods and services required by the Texas Lottery in this RFP through in-house services and
the use of HUB subcontractors and non-HUB subcontractors, as outlined in this proposal.

We are the right partner for the Texas Lottery. At Integer™, we live at the Intersection of Branding and Selling®, meaning that
everything we do to build the brand supports making a sale and everything we do to make a sale supports building the brand.
We have Texas roots with six of our top ten clients based in Texas. We understand the culture, the diversity and how to speak
to today’s Texans through 360-degree campaigns.

We understand not only branding and advertising, but aiso the retail and digital space. We have extensive experience with
retail marketing and developing programs that drive sales at retail. At Integer, we drive digital deep into our DNA and as a
result, we deliver creative websites, innovative digital solutions and engaging social media interactions for our clients and their
consumers and shoppers. Perhaps even more important, we know how to connect all the communications into a brand
ecosystem that builds your brand while driving sales.

What makes Integer a good fit for the Texas Lottery? Our vision and values are aligned with yours. We believe in and nurture
leadership at all levels, we take great pride in being fiscally responsible for our clients, we believe in teamwork and achieving
excellence in all that we do through unmatched creative firepower, innovation, flawless execution and thought leadership.
And, we too, are committed to supporting Texas HUBs.

And last, but certainly not least, we know the lottery industry from our experience working on the lllinois Lottery, lowa Lottery
and Georgia Lottery. We understand your shopper, your retailer, your products and how to connect the three into
communications that resonate and move people to action at retail.

For all of these reasons and more, we believe we are the right partner for the Texas Lottery and we are incredibly excited
about the opportunity to work with you.

Please note that The Integer Group accepts the terms and conditions set forth in Part 3 of this RFP with the exception of the
recommended changes as outlined on the following pages.
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GLOSSARY OF TERMS

This Glossary assigns definitions to the listed terms. The definition given to a term listed in this
Glossary applies whenever the term appears in this Request for Proposals (RFP) and in any
response, including a Proposal, to this Request for Proposals

Term

___Definition

Apparent Successful
Proposer

The Proposer recommended by the evaluation committee and
approved by the Executive Director, subject to the execution of a
completed contract.

Business Hours

The Texas Lottery’s business hours are 8:00 a.m. to 5:00
p.m. CT. Monday through Friday, except State holidays

Contract

The agreement entered into by the Texas Lottery and the
Successful Proposer, which will incorporate the contents of
this RFP and the Successful Proposer’s Proposal,
except as specifically provided to the contrary in the

Contract and any amendments to the Contract.

Contract Award

The signing of a Contract between the Texas Lottery and the
Successful Proposer

CPA

Texas Comptroller of Public Accounts.

Day

A calendar day

Executive Director

The Executive Director of the Texas Lottery Commission or an
employee of the Texas Lottery Commission authorized to act on
behalf of the Executive Director.

Fiscal Year

The Texas Lottery’s fiscal year, which begins on September 1
and ends on August 31 of the following vear.

Historically Underutilized
Business (HUB)

A Historically Underutilized Business is a business that is
certified by the State of Texas that (1) is at least 51% owned
by an Asian Pacific American, Black American, Hispanic
American, Native American and/or American woman, (2) is
a for-profit entity that has not exceeded the size standards
prescribed by 34 TAC §20.23, and has its principal place of
business in Texas, and (3) has an owner residing in Texas with
a proportionate interest that actively participates in the
control, operations and management of the entity's affairs.
For further explanation, see the CPA HUB rule definitions at,

HSP

The Historically Underutilized Business Subcontracting Plan
(HSP) required by Chapter 2161 of the Texas Government
Code and by the Texas Lottery Commission Rule, 16 Texas

Administrative Code §403.301 (see Attachment C).
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Intellectual Property
Rights

The worldwide legal rights or interests evidenced by or
embodied in: (i) any idea, design, concept, personality
right, method, process, technique, apparatus, invention,
discovery, or improvement, including any patents, trade
secrets, and know- how; (ii) any work of authorship, including
any copyrights, moral rights or neighboring rights; (iii) any
trademark, service mark, trade dress, trade name, or other
indicia of source or origin; (iv) domain name registrations;

Invited Option

An Invited Option is identified as being of specific interest to
the Texas Lottery; however, the Texas Lottery makes no
commitment to any quantity or timing for acquisition. The

Offered Option

Prime Contract

Offered Options are not identified in this RFP, but may be
identified by the Proposer and included in the Proposal. This
is an opportunity for Proposers to offer options that the

The following contracts which the Texas Lottery has entered
into or may enter into in the future are considered prime
contracts: lottery operator, instant ticket manufacturer,

Proposal All information and materials submitted by a Proposer in
response to this REP. This includes the Cost Proposal, Technical
Proposal, and other information and materials provided to the

Proposer An individual or entity that submits a Proposal. The term includes
anyone acting on behalf of the individual or entity that submits a
Proposal, such as agents, employees and representatives

Responsive A Proposal submitted which conforms in all material respects

Proposal to the RFP

RFP This Request for Proposals.

Specified Option

A Specified Option must be proposed by the Proposer;
however, the Texas Lottery does not commit to any quantity or
timing for acquisition of a Specified Option, A Proposal may
be rejected if a Specified Option is not included.

State The State of Texas and its agencies, boards and commissions,
officers and employees

Subcontractor A person who contracts with the Successful Proposer to work, to
supply commodities, or contribute toward completing work
for the Texas Lottery.

Successful The Proposer with whom the Texas Lottery executes a Contract to

Proposer provide the goods and services that this RFP requires.

TPASS Texas Procurement and Support Services. TPASS is a division

of the Texas Comptroller of Public Accounts (CPA).

Texas Lottery
Commission, Texas
Lottery, Lottery or

That agency created by Chapters 466 and 467, Texas Government
Code. The Texas Lottery Commission may be referred to as the

Texas Lottery, Lottery or TLC throughout this document
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Working Days Business days occurring Monday through Friday except for
the legal holidays observed by the State of Texas. The terms
working days and business days may be used interchangeably
Works Any tangible or intangible items or things that have been or
will be prepared, created, maintained, serviced or developed
by a Successful Proposer (or such third parties as the

Battnar. Margan 2/13/12'6:25 PM
| Formatted: Tabs: 6.5 Right
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any conduct of the Successful Proposer which is in violation or breach of the terms of any
Contract resulting from this RFP shall not be construed as a waiver of the violation or
breach, or of any future violation or breach

CLARIFICATION OF LOTTERY’S INTENT

It is the responsibility of the Successful Proposer to address and resolve all questions
with the Texas Lottery’s designated staff members, and achieve a clear understanding
of all Texas Lottery requirements during each stage of the Contract term. The Texas
Lottery will use reasonable efforts to provide timely responses to questions of
policy or procedure as they may affect the Successful Proposer’s performance. Key
Texas Lottery staff will be available to the Successful Proposer on a reasonable basis, but
may not be available on State or national holidays, as defined in Section 662.003 of
the Texas Government Code, or weekends. The Texas Lottery’s normal office hours are
from 8:00 am. to 5:00 p.m., Central Time, Monday through Friday of each week of the
Contract term, except State holidays

LOTTERY’S FINANCIAL OBLIGATIONS

The financial obligations of the Texas Lottery under any Contract resulting from this RFP
are payable solely out of the receipts of the Texas Lottery and are subject to statutory
restrictions and appropriations. Performance by the Texas Lottery under any Contract
resulting from this RFP is subject to acts of the Texas Legislature. The Texas Lottery
shall have no responsibility or liability for any damages, losses, financial obligations,
breach of contract, or other claims in the event that performance by the Texas Lottery is
compromised or terminated by acts or omissions of the Texas Legislature (e.g., if the
Texas Lottery is discontinued or not funded by the Texas Legislature)

RELATIONSHIP OF THE PARTIES

The Successful Proposer and the Texas Lottery agree and understand that the Successful
Proposer shall render the goods, services and requirements under any resulting
Contract as an independent contractor, and nothing contained in the Contract will be
construed to create or imply a jomnt venture, partnership, employer/employee
relationship, principal- agent relationship or any other relationship between the
parties. Notwithstanding the foregoing. Successful Proposer is authorized to act as
the T lotlery’s agent wi the purchase of materials and services
hereunder. In purchasing such materials and seryvices on behall of the Texas Lottery
that have been approved b p s Lottery, Suceesstul Proposer may contraet on
the basis of “sequential lia inder which Successtul Proposer will be lable for
payment to the extent that proceeds sufficient to pay completely such liability shall
have eleared from the Texas Lottery to Suceesstul Proposer. The Texas Lottery will
reman solely liable tfor sums owing but not eleared o Successful Proposer.
Employees of the Successful Proposer will not be considered employees of the Texas
Lottery within the meaning of any federal, state, or local law, ordinance, or regulation
including, but not limited to, laws, ordinances, or regulations conceming unemployment
insurance, social security benefits, workers compensation, or withholding requirements
The Successful Proposer shall be responsible for complying with any such laws,
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ordinances, or regulations, and shall indemnify and hold harmless the Texas Lottery
from any costs or damages, including attorney’s fees, sustained by the Texas Lottery
resulting from the Successful Proposer’s breach of its obligations under this section. The
Texas Lottery will withhold indemnified losses actually incurred from payments to
the Successful Proposer, or, if no payments are made, the Texas Lottery will make
demand of payment of indemnified losses. The Successful Proposer must make payment
within thirty (30) Days of the Texas Lottery’s demand.

PAYMENT

All payments will be made in accordance with Texas Government Code ANN. § 2251
(“Payments for Goods and Services™). The Successful Proposer shall submit invoices in
accordance with Section 7.15 and as prescribed by the Texas Lottery, noting the contract
number, detailing services rendered and date of services. Payments will be made only
upon the completion of services or after the delivery of goods authorized in an approved
invoice, Invoices may be submitted by mail to the Texas Lottery Commission, P. O. Box
16630, Austin, Texas 78761-6630

Pursuant to Texas Government Code ANN. § 2251.025, interest is not due on a
payment until it becomes “overdue.” A payment is not “overdue” until the 31st day after
the latter of: (1) the date the Texas Lottery receives the goods covered by the contract;
(2) the date the performance of service under the contract is completed; or (3) the date
the Texas Lottery receives an invoice for the goods or services. Texas Government
Code ANN. § 2251021, Services are “completed” when accepted by the Texas Lottery.

The Successful Proposer agrees that if the Texas Comptroller of Public Accounts is
prohibited from issuing a warrant to the Successful Proposer under Section 403.055 of
the Texas Government Code, any payments owed to the Successful Proposer under any
Contract resulting from this RFP will be applied towards the debt or delinquent taxes
that the Successful Proposer owes the State of Texas until the debt or delinquent taxes
are paid in full.

The Successful Proposer acknowledges that the State of Texas requires consistent, high
quality performance during the entire term of any Contract resulting from this REP and
during any transition to an alternate or successor provider. The Successful Proposer
agrees fo ensure such consistent high quality performance, and an orderly transition to
a new vendor pursuant o (he lerms of this REP,

ASSIGNMENTS

No right or obligation of the Successful Proposer under any Contract may be assigned by
the Successful Proposer without the prior written approval of the Texas Lottery, and
in the event of any such approval, the terms and conditions hereof shall apply to and
bind the party or parties to whom the right or obligation is assigned as fully and
completely as the Successful Proposer is hereunder bound and obligated No
assignment shall operate to release the Successful Proposer from its liability for the
timely and effective performance of its obligations hereunder. Assignments made
in violation of this provision shall be null and void.

REQUEST FOR PROPOSALS FOR PART 3
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3 CONTRACTUAL TERMS AND CONDITIONS
3.1 INTRODUCTION

This part sets forth terms and conditions applicable to the procurement process as well as
terms and conditions that will become part of any Contract executed pursuant to this
RFP. The Texas Lottery reserves the right to incorporate additional provisions in any
Contract in the best interest of the Texas Lottery

3.2 GOVERNING LAW

The procurement process, the award procedure, and any Contract resulting from this RFP
shall be governed by, construed and interpreted in accordance with the applicable laws
of the State of Texas. Any and all actions or suits brought by a Proposer or any
related party regarding this RFP or any Contract resulting therefrom shall be brought in
the state district court located in Austin, Travis County, Texas. By submitting a
Proposal, a Proposer is deemed to waive the right to bring any action in any other court.
This section is purely a venue provision and shall not be deemed a waiver of sovereign
immunity
3.3 CONTRACT ELEMENTS

3.3.1 Any Contract between the Texas Lottery and the Successful Proposer will follow the
general format specified by the Texas Lottery. The Texas Lottery reserves the right to
negotiate provisions in addition to those stipulated in this RFP. The contents of this
RFP, as modified by published addenda, and the Successful Proposer’s Proposal will
be incorporated into the Contract. In the event of any conflict or contradiction between
or among these documents, the documents shall control in the following order of
precedence: the written Contract, the RFP, and the Successful Proposer’s Proposal.
Specific exceptions to this general rule may be noted in the written Contract

3.3.2 The Texas Lottery has determined that subcontracting opportunities are probable
under this REFP. Therefore, the Texas Lottery requires the submission of an HSP as a
part of each Proposal, as discussed further in Part 5 of this RFP. The HSP, if accepted
by the Texas Lottery, will become a provision of any Contract awarded as a result of this
RFP

3.3.3 If any term or provision or this RFP or a Contract executed pursuant to this RFP is
held by a court of competent jurisdiction to be invalid, void or unenforceable, the
remainder of the RFP or Contract shall remain in full force and effect and shall in no way
be affected, impaired or invalidated.

3.4 AMENDMENTS

Any Contract resulting from this RFP may be amended only by a written agreement
signed by both parties.

3.5 WAIVER

The failure of the Texas Lottery to object to or to take affirmative action with respect to

REQUEST FOR PROPOSALS FOR PART3
ADVERTISING SERVICES CONTRACTUAL TERMS AND CONDITIONS
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3.11 SUBCONTRACTING

3.11 1 The Successful Proposer is prohibited from subletting, conveying, assigning or otherwise
disposing of all or any portion of any Contract resulting from this RFP, its rights, title, or
interest therein, or its power to execute such agreement without the previous written
approval of the Texas Lottery. If any part of any Contract between the Texas Lottery and
the Successful Proposer is to be subcontracted, the Successful Proposer must obtain prior
written approval from the Texas Lottery, and the Subcontractor must comply with all
applicable requirements of the Texas Lottery. The Texas Lottery reserves the sole
right to require the Successful Proposer to terminate any Subcontractor with or without

cause. For the avoidance of doubt, the term “Subcontractor” shall not include: (1)
freclaneets or other temporary personnel angd (1) ancillary vendors used in the ordinary

course of business (e.g. stock and music houses. postage suppliers. etc).

3112 In the event the Texas Lottery approves of the use of any Subcontractor in
performance of the Contract, the Successful Proposer is not relieved of its responsibility
and obligation to meet all the requirements of this REP.

3.11.3 The Texas Lottery will incur no additional obligations and the obligations of the
Successful Proposer will not be reduced as a result of any such subcontracts.

3.11.4 The Successful Proposer agrees to indemnify and hold the Texas Lottery harmless from
any of the claims or actions of its Subcontractors. The Texas Lottery will withhold
| indemnified losses actually incurred from payments to the Successful Proposer, or, if
no payments are made, the Texas Lottery will make demand of payment of
indemnified losses. The Successful Proposer must make payment within thirty (30) days

of the Texas Lottery’s demand.

3.11.5 The Successful Proposer’s obligation to pay Subcontractors is governed by Texas
Government Code ANN. § 2251.022 (—Time for Payment by Vendorl), as it may be
amended

3.12 LOTTERY APPROVAL OF STAFFING

3.12.1 The Successtul Proposer shall not employ or contract with or permit the employment of
unfit or unqualified persons or persons not skilled in the tasks assigned to them The
Successful Proposer shall at all times employ sufficient labor to carry out functions and
services in the manner and time prescribed by any Contract awarded pursuant to this
RFP. —Unfitl is defined as any person convicted of a felony, criminal fraud, gambling or
gambling-related offense or a person convicted of a misdemeanor involving moral
turpitude whose sentence, parole, mandatory supervision or probation ended less than ten
(10) years ago. The Successful Proposer shall be responsible to the Texas Lottery for the
acts and omissions of the Successful Proposer’s employees, agents (including, but not
limited to, lobbyists) and Subcontractors and the Successful Proposer shall enforce
strict discipline among the Successful Proposer’s employees, agents (including, but not
limited to, lobbyists) and Subcontractors performing the services under the Contract.

3.12.2 The Successful Proposer shall provide the Texas Lottery written notification and
justification within three (3) Working Days of any personunel changes involving

REQUEST FOR PROPOSALS FOR PART3
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Proposer’s personnel assigned to the Texas Lottery account.

3.12.3 Notwithstanding anything herein to the contrary, any person employed by the Successful
Proposer shall, at the written request of the Texas Lottery, and within the Texas Lottery’s
sole discretion, be removed forthwith by the Successful Proposer from work relating to
the Contract

3.13 BACKGROUND INVESTIGATIONS

3.13.1 The Texas Lottery Commission may initiate investigations into the backgrounds of (a)
the Successful Proposer; (b) any of the Successful Proposer’s officers, directors,
investors, owners, partners and other principals, as more particularly described in Texas
Government Code ANN. § 466.155, (collectively, Successful Proposer Principals); (c)
any of the Successful Proposer’s employees; (d) any of the Successful Proposer’s
Subcontractors, or Subcontractors’ officers, directors, investors, owners, partners,
principals or employees (collectively, Subcontractor Personnel); or (e) any other
associates of the Successful Proposer it deems appropriate. The Texas Lottery
Commission may also request background information for a spouse, child, brother,
sister or parent residing as a member of the same household in the principal place of
residence of the Successful Proposer, any Successful Proposer Principals, or Successful
Proposer employees described above. Such background investigations may include
fingerprint identification by the Texas Department of Public Safety, the Federal
Bureau of Investigation, and any other law enforcement agency The Texas Lottery
may terminate any Contract resulting from this RFP based solely upon the results of these
background investigations

3.13.2 The Successful Proposer agrees that, during the term of the Contract and any renewal
thereof, it shall be obligated to provide such information about any Successful Proposer
Principals, Successful Proposer employees, and Subcontractor Personnel as the Texas
Lottery may prescribe. The Successful Proposer also agrees that the Texas Lottery may
conduct background investigations of such persons

3.13.3 Upon notification by the Texas Lottery to the Successful Proposer that the Texas Lottery
objects to an employee based on a background investigation, the Successful Proposer
shall prevent that employee from working on the Texas Lottery account and shall deny
that employee access to the Texas Lottery systems

3.14 COMPLIANCE

The Successful Proposer agrees to comply with all applicable laws, rules and regulations,
including without limitation those involving non-discrimination on the basis of race,
color, religion, national origin, age, sex and disability

3.15 TERM OF CONTRACT

3151 Any Contract resulting from this RFP will commence on the Contract execution date and
continue through August 31, 2016 subject to the termination provisions i this RFP and
subject to the Texas Lottery being continued and funded by the Texas Legislature

3.15.2 The Texas Lottery reserves the right to extend any Contract resulting from this RFP, at

REQUEST FOR PROPOSALS FOR PART3
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its sole discretion, for up to two (2) additional two-year periods, at the Contract rate or
rates as modified during the term of the Contract

3 At the end of the initial term or any renewal period, the Texas Lottery reserves the
right to extend any Contract resulting from this RFP, at its sole discretion, for up to three
(3) additional months, in one month intervals, at the Contract rate or rates as modified
during the term of this Contract

3.154 At the end of the Contract term, or upon earlier termination under any provision of this

3.16

3.17

[#

Contract, the Successful Proposer shall, in good faith and with reasonable
cooperation, at a mutually agreed fee, aid in the transition to any new arrangement
and provider, if requested by the Texas Lottery

Sueceessiul Proposer’s fees for servives are subject o escalate by five (5%) ol the
previous year’s fees on every second anniversary of the execution of any Contract
resulting from this RFP.

TERMINATION AT WILL

Jither party, in its sole discretion. may terminate, n whole or in part, any Contract
resulting from this RFP at will and without cause upon no less than sixty (60) Days’
advance written notice. The Texas Lottery also may terminate any Contract immediately
with written notice if the Executive Director, in his or her sole judgment, believes that the
integrity or security of the Texas Lottery is in jeopardy and it is in the best interest of the
Texas Lottery to do so. J-uch party 's right to terminate for convenience any Contract
resulting from this RFP 1s cumulative of all rights and remedies, which exist now or in
the future.

TERMINATION FOR CAUSE

The Texas Lottery reserves the right to terminate, in whole or in part, any Contract
resulting from this REP upon no less than five (5) Days’ notice upon the following
conditions:

(a) A receiver, conservator, liquidator or trustee of the Successful Proposer, or of any of
its property, is appointed by order or decree of any court or agency or supervisory
authority having jurisdiction; or an order for relief is entered against the Successful
Proposer under the Federal Bankruptcy Code; or the Successful Proposer is
adjudicated bankrupt or insolvent; or any portion of the property of the Successful
Proposer is sequestered by court order and such order remains in effect for more
than thirty (30) Days after such party obtains knowledge thereof, or a petition is
filed against the Successful Proposer under any state, reorganization, arrangement,
insolvency, readjustment of debt, dissolution, liquidation, or receivership law of any
jurisdiction, whether now or hereafter in effect, and such petition is not dismissed
within thirty (30) Days, or

(b) The Successful Proposer files a case under the Federal Bankruptcy Code or is
seeking relief under any provision of any bankruptcy, reorganization, arrangement,
insolvency, readjustment of debt, dissolution, receivership or liquidation law of any

REQU
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Jjurisdiction, whether now or hereafter in effect, or consents to the filing of any case
or petition against it under any such law, or

(c) The Successful Proposer makes an assignment for the benefit of its creditors, or
admits in writing its inability to pay its debts generally as they become due, or
consents to the appointment of a receiver, trustee, or liquidator of the Successful
Proposer or of all or any part of its property; or judgment for the payment of
money in excess of $50,000.00 (which is not covered by insurance) is rendered by
any court or governmental body against the Successful Proposer, and the
Successful Proposer does not discharge the same or provide for its discharge in
accordance with its terms, or procure a stay of execution thereof within thirty (30)
Days from the date of entry thereof, and within said 30-Day period or such longer
period during which execution of such judgment shall have been stayed, appeal
therefrom and cause the execution thereof to be stayed during such appeal while
providing such reserves therefore as may be required under generally accepted
accounting principles; or a writ or warrant of attachment or any similar process
shall be issued by any court against all or any material portion of the property of
the Successful Proposer, and such writ or warrant of attachment or any similar
process is not released or bonded within thirty (30) Days after its entry, or

(d) A court of competent jurisdiction finds that the Successful Proposer has failed to
adhere to any laws, ordinances, rules, regulations or orders of any public authority
having jurisdiction, or

(e) The Successful Proposer fails to communicate with the Texas Lottery as required
by the Contract, or

() The Successful Proposer fails to remove any person from work relating to the
Contract upon written notice from the Texas Lottery, or

(g) The Successful Proposer breaches the RFP’s standard of confidentiality with
respect to this REP or the goods or services provided thereunder, or

(h) The Texas Lottery makes a written detenmination that the Successful Proposer has
failed to substantially perform under the Contract and specifies the events
resulting in the Texas Lottery’s determination thereof, or

(i) The Successful Proposer fails to comply with any of the terms, conditions or
provisions of the Contract, in any manner whatsoever, or

(j) The Successful Proposer engages in any conduct that results in a negative public
impression including, but not limited to, creating even an appearance of
impropriety with respect to the Texas Lottery, Texas Lottery games, the
Successful Proposer, or the State of Texas.

3.18 TERMINATION FOR IMPOSSIBILITY OF PERFORMANCE

The Texas Lottery reserves the right to terminate, in whole or in part, any Contract
resulting from this RFP upon no less than five (5) Days’ notice upon any of the following

conditions:
REQUEST FOR PROPOSALS FOR PART 3
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(a) The failure of the Texas Legislature to appropriate funds to the Texas Lottery for
any Contract resulting from this RFP.

(b) Any act or omission by the Texas Legislature which renders performance by the
Texas Lottery impossible.

3.19 TERMINATION WITHOUT PENALTY

Pursuant to Texas Government Code ANN. § 466.014(c), the Executive Director is
permitted to terminate any Contract entered into as a result of this RFP, without
penalty, if an investigation reveals that the Successful Proposer would not be eligible
for a sales agent license under Texas Govemment Code ANN. § 466.155.

3.20 EFFECT OF TERMINATION

Bottner, Margan 2/13/12 5.07 PM
v Deleted: NO LIABILITY UPON

Botiner. Morgan 2/13/12 4 07 PM

(a)._During the period of time after a party_has given wrilten notice of termination

Deleted: If any Contract entered into as a
result of this RFP is terminated (or any reason,
the Texas Lottery and the State of Texas shall
uot be liable to the Successful Proposer for any
damages, losses, financial obligations. breach

such Contract shall continue in full force and effect, including_without

limitation the payment of Successful Proposer” d/or any SS10NS. | of contract, or any other claims or amounts
= - = acising from or related to any such (ecmination
(b1 Upon the termunation of such Contruct. Texas Lottery shall continue (o owe and However. Il]!‘c Successful Prol;oscr iy be
” " "~ 5 ¢ Ty e - R 3, e 5 enlitled to (he remedies provided in Gov'i
resnain liable for any and all services rendered by Successful Proposer and  Cod, Chapior 2260 =

vet rendered paviient. ineludmg without fimitanion charges for any and all
goods. serviees or facilities that Successful Proposer has obtamed or committed

1o obtain pursuant 1o such Contract

(¢)__All reservations. contracts and other arrangements authorized by Texas Lottery.
that stll are w effeet us of the effective date of termination of such Contract
shall, upon the approval of all third parties i initerest, ssigned 10 Texs
Lottery or its representative, and Successful Proposer shall be released from the
duties, obligations, and liabilities thereof,

Any contracts with third parties authorized by Texas Lottery and still existing at
the termination of such Contract that cannot be g ned 1o Texas Lottery or
cancelled, shall be carried to completion by Successful Proposer and paid for by
Texas Loltery in accordance with the provisions of such Contract and this RFP
unless mutually agteed in writing to the conttary, Aoy materials or services

(dy

uncompleted work previously approved by Texas Lottery either specifically or
as part of a plan). shall be paid for by Texas Lotlery and Successful Proposer
shall receive applicable compensation

(e). Any contract Successful Proposer has entered into with talent to perform in
Texas Lottery’s advertising shall be assigned to Texas Loltery and Texas
Lottery shall assume all of the rights and obligations under the contract and
Suevessful Proposer shall be relieved of any further responsibility or liability.
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Without limiting the foregoing. Texas Lollery agrees that it shall execute (or

assumption agreement required (o ¢f
3.21 WARRANTIES

3.21.1 The Successful Proposer warrants and agrees that it is lawfully organized and constituted
under all applicable national, intemational, state and local laws, ordinances and other
authorities of its domicile and is otherwise in full compliance with all legal
requirements of its domicile.

3.21 2 The Successful Proposer warrants and agrees that it has the legal authority and
capacity to enter into and perform any Contract resulting from its response to this RFP,
and that it has the financial ability to perform its obligations under such Contract

3.21.3 The Successful Proposer warrants and agrees that it has been duly authorized to
operate and do business in all places where it will be required to do business under any
Contract awarded pursuant to this RFP; that it has obtained or will obtain all necessary
licenses and permits required in connection with such Contract; and that it will fully
comply with all laws, decrees, labor standards and regulations of its domicile and
wherever performance occurs during the term of such Contract.

3.21 4 The Successful Proposer warrants and agrees that it has no present interest and shall not
acquire, or assign to any third party, any interest that would conflict in any manner
with its duties and obligations under any Contract awarded pursuant to this RFP.

3215 The Successful Proposer warrants and agrees that all goods and services it supplies in its
performance under any Contract awarded pursuant to this RFP shall meet the
performance standards required thereunder and shall be performed in a prompt, high
quality, professional and competent manner using only qualified personnel.

3.21.6 The Successful Proposer warrants and agrees that it shall not take any action inconsistent
with any of the terms, conditions, agreements, or covenants set forth in this RFP
without the express written consent of the Texas Lottery.

321.7 The Successful Proposer warrants that it is eligible for a sales agent license under Texas
Govemnment Code ANN. § 466.155 (Chapter 466 is also known as the State Lottery Act)

3.21.8 The Successful Proposer warrants and agrees that it shall not sell, assign, lease, transfer,
pledge, hypothecate, or otherwise dispose of any component of any goods or system
proposed in response to the RFP or any interest therein, or permit any of it to become a
fixture or accession to other goods or property

3.21.9 The Texas Lottery represents and warrants that all information and matenals it provides
to Successtul Proposer do not infringe the intellectual property rights of any third party.
and are complete, accurate and not misleading.

All of the above warranties contained in this section 3.22 shall survive expiration or
termination of the Contract

3.22 LICENSES AND PERMITS

REQUEST FOR PROPOSALS FOR PART 3
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The Successtul Proposer shall obtain, maintain and pay for all licenses, permits and
certificates that are apphcable o its business. including all professional licenses required
by any statute, ordinance, rule or regulation. The Successtul Proposer shall immediately
notify the Texas Lottery of any suspension, revocation or other detrimental action
against its licenses, permits or certificates

3.23 SUCCESSFUL PROPOSER SITE VISITS
The Texas Lottery shall have the right, upon thirty (30) diys prioe wiitten notice and gt {18 expense,

acting by itself or through its authorized representatives, to enter the premises of the Successiul
Proposer Jo examine and to inspect and copy the records of the Successful Proposer
pertaining to goods and services provided under any Contract resulting from this REP, The
Texas Lottery will use reasonable efforts not to disrupt the normal business operations of
the Successful Proposer (or Subcontractor, as applicable) during site visits announced or
unannounced. Any examination shall not include access to individual salary, payroll or
personngl records, other clients” information. or records Successiul Propasert is obhizated 1o keep
confidentinl 1T the Texas Lottery wishes to have an independent auditor perform the
examination, tus may be done by an auditor mutually ngreed by the parties (with preterence for

,,,,,,,,,,,,,, INTELLECTUAL PROPERTY RIGHTS

324 1 Ownrership. As between the Successful Proposer and the Texas Lottery, the Works and
Intellectual Property Rights in the Works are and shall be owned exclusively by the
Texas Lottery, and not the Successful Proposer The Successful Proposer specifically
agrees that all Works shall be considered —works made for hirel and that the Works shall,
upon creation, be owned exclusively by the Texas Lottery. To the extent that the Works,
under applicable law, may not be considered works made for hire, the Successful
Proposer hereby agrees that the Contract resulting from this RFP transfers, grants,
conveys, assigns, and relinquishes exclusively to the Texas Lottery all right, title and
interest in and to the Works, and all Intellectual Property Rights in the Works, without
the necessity of any further consideration, and the Texas Lottery shall be entitled to
obtain and hold in its own name all Intellectual Property Rights in and to the Works,
subject to any exceptions with respect to pre-existing or third party rights as set forth
below

3.24.2 Ownership of Prior Rights by the Texas Lottery. All property and tangible or intangible
items, including the Intellectual Property Rights therein, that were created, developed or
owned by the Texas Lottery prior to the issuance of this RFP or execution of any
Contract resulting therefrom (e.g., copyrights, trademarks, etc.) shall continue to be
exclusively owned by the Texas Lottery, and the Successful Proposer shall have no
ownership thereof, and no rights thereto, other than the limited, non-exclusive right to use
such property or tangible and intangible items solely for the purposes set forth in this
RFP or resulting Contract, if any, and only for the duration of such Contract,

3243 Ownership of Prior Rights by the Successful Proposer. All property and tangible or
intangible items, including the Intellectual Property Rights therein, that were created,
developed or owned by the Successtul Proposer prior to the issuance of this RFP (or
outside the scope of this REP) shall continue to be exclusively owned by the Successful
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Proposer, and the Texas Lottery shall have no ownership thereof, and no rights thereto,
other than the limited, non-exclusive right to use such property or tangible or intangible
items solely for the purposes set forth in this RFP or resulting Contract, if any. All
intellectual property relating to the goods and/or services set forth herein or under the
Contract, including the Intellectual Property Rights in those goods and/or services, that
was created, developed or licensed by the Successful Proposer prior to the issuance of
this REP or the execution of the Contract, or during the term of the Contract, to the
extent such intetlectual property is not considered “works” as defined above, and (o
the extent integrated into any deliverables produced for the Texas Lottery hereunder

shall be, and is, licensed to the Texas Lottery on a nonexclusive, perpetual,
irrevocable, royalty-free, worldwide basis, to allow the Texas Lottery or its designees
to provide, and continue to provide, the goods and services set forth herein or under
the Contract, including after the expiration or termination of the Contract

Notwithstanding anything to the contrary, all_intellectual property owned by third
parties shall remain the sole and exclusive property of such third parties, and Texas
Lottery agrees to use such thind party matenals consistent with the eestrictions for
such third party materials communicated to Client.

3.24.4 Further Actions. The Successful Proposer, upon request and without further
consideration, shall perform any acts that may be deemed necessary or desirable by the
Texas Lottery to evidence more fully the transfer of ownership of all Works to the Texas
Lottery to the fullest extent possible, including but not limited to the execution,
acknowledgement and delivery of such further documents in a form determined by the
Texas Lottery. In the event the Texas Lottery shall be unable for any reason to obtain the
Successful Proposer’s signature on any document necessary for any purpose set forth
in the foregoing sentence, the Successful Proposer hereby irrevocably designates and
appoints the Texas Lottery and its duly authorized officers and agents as the Successful
Proposer’s agent and the Successful Proposer’s attorney-in-fact to act for and in the
Successful Proposer’s behalf and stead to execute and file any such document and to
do all other tawfully permitted acts to further any such purpose with the same force
and effect as if executed and delivered by the Successful Proposer.

3245 Waiver of Moral Rights. The Successful Proposer hereby imrevocably and forever
waives, and agrees never to assert, any Moral Rights in or to the Works which the
Successful Proposer may now have or which may accrue to the Successful Proposer’s
benefit under U.S. or foreign copyright laws and any and all other residual rights and
benefits which arise under any other applicable law now in force or hereafter enacted. The
term —Moral Rightsi shall mean any and all rights of patemity or integrity of the
Works and the right to object to any modification, translation or use of the Works, and
any similar rights existing under the judicial or statutory law of any country in the
world or under any treaty, regardless of whether or not such right is denominated or
referred to as a moral right

3246 Confidentiality. All Works and all materials forwarded to the Successful Proposer by the
Texas Lottery for use in and preparation of the Works, shall be deemed the confidential
information of the Texas Lottery, and the Successful Proposer shall not use, disclose, or
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permit any person to use or obtain the Works, or any portion thereof, in any manner
without the prior written approval of the Texas Lottery

7 Injunciive Relief. The RFP and Contract are intended (o protect the Texas Lottery’s
proprictary rights pertaining to the Works, and the Intellectual Property Rights therein,
and any misuse of such rights would cause substantial and irreparable harm to the Texas
Lottery’s business. Therefore, the Successful Proposer acknowledges and stipulates
that a court of competent jurisdiction should immediately enjoin any material breach of
the intellectual property, licensing, and confidentiality provisions of the RFP or
Contract, upon a request by the Texas Lottery, without requiring proof of irreparable injury
as same should be presumed

8 Return of Works. Upon the request of the Texas Lottery, but in any event upon
expiration or termination of any Contract resulting from this RFP, the Successful
Proposer shall surrender to the Texas Lottery all documents and things pertaining to
the Works, including but not limited to drafts, memoranda, notes, records,
drawings, manuals, computer software, reports, data, and all other documents or
materials (and copies of same) generated or developed by the Successful Proposer or
furnished by the Texas Lottery to the Successful Proposer, including all materials
embodying the Works, any Texas Lottery confidential information, or Intellectual
Property Rights, regardless of whether complete or incomplete, This section is intended
to apply to all Works made or compiled by the Successful Proposer, as well as to all
documents and things furnished to the Successful Proposer by the Texas Lottery or by
anyone else that pertains to the Works

9 Successful Proposer's Name or Logo. The Successful Proposer shall not affix its
company name, label, logo, or any other similar identifying information to or on any
products, equipment or any other goods provided under any Contract resulting from this
RFP.

PRE-EXISTING AND THIRD PARTY RIGHTS

1 To the extent that any pre-existing rights and/or third party rights or limitations are
embodied, reserved or reflected in the Works, the Successful Proposer shall either (a)
grant to the Texas Lottery the irrevocable, perpetual, non-exclusive, worldwide,
royalty-free right and license to (i) use, execute, reproduce, display, perform, distribute
copies of, and prepare derivative works based upon such pre-existing tights and any
derivative works thereof and (ii) authorize others to do any or all of the foregoing, or (b)
where the obtaining of perpetual and/or worldwide rights is not reasonably practical or
feasible, provide written notice to the Texas Lottery of such pre-existing or third
party rights or limitations, request the Texas Lottery’s approval of such pre-existing or
third party rights, obtain a limited right and license to use such pre-existing or third
party rights on such terms as may be reasonably negotiated, and obtain the Texas
Lottery’s written approval of such pre-existing or third party rights and the limited use
of same. The Successful Proposer shall provide the Texas Lottery with documentation
indicating a third party’s written approval for the Successful Proposer to use any pre-
existing or third party rights that may be embodied, reserved or reflected in the
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Works. The Successful Proposer shall indemnify, defend and hold the Texas Lottery
harmless from and against any and all claims, demands, regulatory proceedings and/or
causes of action, and all losses, damages, and costs (including attorneys’ fees and
settlement costs) arising from or relating to, directly or indirectly, any claim or
assertion by any third party that the Works infringe any third party copynghts. Anv ol
Suceessful Proposer’s indemnity obligations hereunder shall not apply to instances in
which the Texas Lottery either (y) muodilicd the Works or exceeded the scope of the
limited license that was previously obtained by the Successful Proposer and agreed to by
the Texas Lottery, or (z) obtained information or materials, independent of the Successful
Proposer’s involvement or creation, and provided such information or materials to the
Successful Proposer for inclusion in the Works, and such information or materials
were included by the Successful Proposer, in an unaltered and unmodified fashion, in
the Works.

2 The Successful Proposer agrees that it shall have and maintain, during performance of
any Contract arising from this RFP, written agreements with all employees,
subcontractors, or agents engaged by the Successful Proposer in performance hereunder,
granting the Successful Proposer rights sufficient to support all performance and grants of
rights by the Successful Proposer. Copies of such agreements shall be provided to the
Texas Lottery promptly upon request.

REMEDIATION

If the Works or the Intellectual Property Rights therein become the subject of a Jawsuit or
claim of infringement, or the Successful Proposer becomes aware that such items are
likely to become the subject of a lawsuit or claim of infrimgement, the Successful
Proposer shall exercise one (1) of the following two (2) options in order to provide the
Texas Lottery with continued and uninterrupted use of the Works and Intellectual
Property Rights therein; (a) obtamn for the Texas Lottery the right to continue the use of
the alleged mfringing Works at no additional cost to the Texas Lottery, or (b) obtain
alternative, substitute or new Works for the allegedly mfringing Works, which are of
equivalent or superior quality to the allegedly infringing Works, at no additional cost to
the Texas Lottery, and subject to the acceptance of the Texas Lottery in its sole
discretion

INTELLECTUAL PROPERTY SEARCH

The Successtul Proposer, at its expense, shall conduct all appropriate intellectual property
searches set [orth in the applicable statement of work (e.g., full copynight, trademark
or service mark or patent searches) for all proposed Works, to ensure that the proposed
Works are protectable by the Texas Lottery and do not infringe the Intellectual Property
Rights of any third person or entity. The Successful Proposer holds the Texas Lottery
harmless from the infringement of such Works, as set forth above. The Texas Lottery
retains the right and option to obtain or secure registration of the Works in its own
name, and on its own behalf, without the substantive involvement of the Successful
Proposer. The Texas Lottery will withhold indemnified losses from payments to the
Successful Proposer, or, if no payments are made, the Texas Lottery will make

REQUEST FOR PROPOSALS FOR PART 3
ADVERTISING SERVICES CONTRACTUAL TERMS AND CONDITIONS

Boltner, Morgan 2/13/12 5 16 PM
Deleted: The furcpons — )

The Integer Group® | 1999 Bryan Street | Suite 1700 | Ph. 214.758.6800 | F. 214.758.6901 | www.integer.com



18

L]
integer

Recommended Changes (continued)

PAGE 17

demand of payment of indemnified losses. The Successful Proposer must make
payment within thirty (30) days of the Texas Lottery’s demand.

3.28 PERSONALITY RIGHTS

The Successful Proposer hereby warrants and represents to the Texas Lottery that
individuals or characters appearing or depicted in any advertisement have provided their
written consent for the use of their persona or personality rights, including name,
biographical information, picture, portrait, likeness, performance, voice and/or
identity (Personality Rights), and have been compensated for such Personality Rights,
if appropriate. If such permission has been obtained for a limited time, the Successful
Proposer shall be responsible for any costs associated with claims resulting from the
use of the Personality Rights after the expiration of those time limits. The
Successful Proposer agrees to hold the Texas Lottery harmless from any claims,
including, without limitation, claims for invasion of privacy, infringement of the right
of publicity, libel, unfair competition, false advertising, intentional or negligent
infliction of emotional distress, copyright or trademark infringement, and/or claims for
attorney’s fees, resulting from use of the Personality Rights

3.29 ACCOUNTING RECORDS

The Successful Proposer and its Subcontractors are required to maintain their books,
records, information and other materials pertaining to any Contract awarded pursuant to
this RFP in accordance with generally accepted accounting principles. These records
shall be available to the Texas Lottery, its intemal auditor or external auditors (and other
designees) and the Texas State Auditor at all times during the Contract period and for a
period of four (4) full years after (i) the expiration date of any Contract awarded
pursuant to this RFP, or (ii) final payment under any Contract awarded pursuant to
this RFP, whichever is later

3.30 RIGHT TO AUDIT

The Successful Proposer understands that acceptance of state funds under this Contract
acts as acceptance of the authority of the State Auditor’s Office, or its designee, to
conduct an audit, other assurance services or investigation in connection with those
funds. The Successful Proposer further agrees to cooperate fully with the State Auditor’s
Office in the conduct of the audit, other assurance services or investigation, including
providing all records requested. The Successful Proposer shall ensure that this provision
concerning the State Auditor’s Office’s authority to audit state funds and the
requirement to cooperate fully with the State Auditor’s Office is included in any
subcontracts it awards. Additionally, the State Auditor’s Office shall at any time have
access to and the rights to examine, audit, excerpt, and transcribe any pertinent books,
documents, working papers, and records of the Successful Proposer relating to this
Contract. Any awdit condueted pursuant to this Section shall be made pursuant to the
limitations set forth m Seetion 3 23 (“Successtul Proposer Site Visits™)

3.31 INDEMNIFICATION
3.31.1 The Successful Proposer shall indemnify, defend and hold the Texas Lottery, its
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commission members, the State of Texas, and its agents, attorneys, employees,
representatives and assigns (the “Indemnified Parties™) harmless from and against any
and all claims, demands, causes of action, liabilities, lawsuits, losses, damages, costs,
expenses or attorneys’ fees (collectively, “Claim”), which may be incurred by The
Texas_lLottery based upon or arising from any Clamm made or brought against The
1 -ottery by a third party based upon or arising out of; (i) libel, sl
or (i) any mlnngenient ol copyright. or (1) any anvasion ol the nght of privacy or
publicity, in cach case commtitted or alleged 1o have been committed i any final W

as delivered to the Texas Lotery without alteration, whether the Claim is based on
negligence, strict liability, intellectual property infringement or any other culpable
conduct, whether frivolous or not. The foregoing indemnity obligations of the Successful
Proposer shall not apply to Claims arising out of or related to the exceptions (y) and (z)
set forth in Section 3,25.1 above

| 3.31.2 The Successful Proposer’s liability under Section 3.31 1 shall extend to and include

3 NEITHER _SUCCESSFUL,

all reasonable costs, expenses and attorneys’ fees incurred or sustained by the
[ndemnified Parties in: (a) making any investigation and in prosecuting or defending any
Claim arising out of or in connection with the Works, or other goods, services or
deliverables provided under any Contract resulting from this RFP (including but not
limited to any claim that all or any portion of the Works infringes the patent, copyright,
trade secret, trademark, confidential information, or other Intellectual Property Rights of
any third party); (b) obtaining or seeking to obtain a release therefrom; or (c) enforcing
any of the provisions contained in this RFP or the Contract. The Texas Lottery will
withhold all indemnification costs and related expenses and fees (incurred or sustained
by the Indemnified Parties) from payments to the Successful Proposer under any
Contract resulting from this RFP, or if no contract payments are to be made, the Texas
Lottery will make demand of payment from the Successful Proposer or seek recovery

against the Successful Proposer’s Performance Bond T'o the extent that the Successful

Proposer makes any payments to or on behalf of the Indemnified Parties under the

Contract, and to the extent permissible by law, the Successful Proposer shall be fully -

subrogated to all rights and claims of the Indemnified Parties in connection therewith. In
any event, the Indemnified Parties shall provide reasonable notice to the Successful
Proposer of any Claim known to the Indemnified Parties to arise out of the Contract

PROPOSER. NOR_TITS RES PARENTS,

AFFILIATED — COMPANII
SHAREHOI.DERS, LICENSFE
OTHER _FOR _ INDIRE

THE
LINDI
PARTY HAS BEEN ADVISED OF THE POSSIBILITY OF SUCH DAMAGES
EXCEPT AS EXPRESSLY PROVIDED HEREIN, NEITHER PARTY MAKES ANY
WARRANTY. EXPRESS OR [MPLIED, REGARDING THE PRODUCTS OR
SERVICES TO BE PROVIDED HEREUNDER OR THAT ANY SOFTWARE OR
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LIABILITY FOR ALL CLAIMS ARISING IN CONNECTION WITH THIS
AGREEMENT SHALL NOT EXCEED THE TOTAL PAYMENTS § VED AND
RETAINED BY SUCCESSFUL PROPOSER UNDER THIS AGREEMENT AS
SUCCESSFUL PROPOSER'S FEE

BONDS AND INSURANCE

All required bonds and insurance must be issued by compantes or financial mstitutions
which are financially rated Excellent or better as rated by A.M. Best Company and duly
licensed, admitted, and authorized to do business in the State of Texas. The Texas
Lottery shall be named as the obligee in each required bond. Each insurance policy,
except those for crime. property . workers” compensation, employer’s hability and
professional Liability, must name the Texas Lottery (and its officers, agents and
employees) as an additional msured on the origmal policy and all renewals or
replacements. The insurance shall be evidenced by delivery to the Texas Lottery of
certificates of insurance executed by the insurer or its authorized agency stating
coverage, limits, expiration dates, and compliance with all applicable required
provisions. Except as otherwise expressly provided herem, required coverage must
remain in full force and effect throughout the term of the Contract and any extensions
thereof, and provide adaqunte cnverage I'or mcidents discovered aﬂur lerinﬂtion Qf

lnhm lln mininim _lujmlLI'IILH!‘-»_«)JVAlli_ltmlhuI l‘he Successiul Pmpu%r musl
submit original certiticates of insurance for each required msurance contract, and any
renewals thereof, within [ifteen (15) Days after contract execution. Renewal
certificates shall be submitted prior to or within fifteen (15) Days after expiration of
the existing policy. Proposers must submit required bonds when and as provided in

sections of this RFP outlining bond requirements.
SELF INSURANCE

The Successful Proposer may not elect to provide entirely or in part for the
msurance/bond protections described in this RFP through self-msurance. A deductible
provision contained in an insurance policy that meets the requirements of this RFP is not
considered as self-insurance unless the deductible amount exceeds five percent (5%) of
the face amount of the msurance policy.

PERFORMANCE BOND

| The Successful Proposer shall provide an original performance bond (as shown
Attachment F attached hereto and incorporated for all purposes) in the amount of one
mullion six hundred twenty five thousand dollars ($1,625,000) within fifteen (15) Days of
execution of the Contract. Failure to have and keep a bond m place shall constitute a
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breach of any Contract entered into as a result of this REP.

3.342 The bond must be maintained in full force and effect for the initial term and any

3.35

3.36

3.37

3.38

renewal term of the Contract The bond shall be forfeited to the Texas Lottery if the
Successful Proposer fails to perform as required by the Contract, pay sanctions or
liquidated damages, or indemnify the Texas Lottery

GENERAL LIABILITY INSURANCE

The Successtul Proposer must maintain general liability insurance coverage with limits of
not less than one million dollars ($1,000,000) per occurrence, two million dollars
($2,000,000) general aggregate, two million dollars ($2,000,000) products/completed
operations aggregate, and fifty thousand dollars ($50,000) fire damage. Professional
Liability coverage must be included or provided through a separate policy as described
in Section 3.38

WORKERS' COMPENSATION & EMPLOYERS LIABILITY INSURANCE

The Successful Proposer must maintain Workers' Compensation insurance coverage in
accordance with statutory limits, and Employers Liability insurance coverage with
minimum limits for bodily injury:

(a) by accident, $100,000 per each accident; and
(b) by disease, $100,000 per employee with a per policy aggregate of $500,000

Coverage must include a waiver of subrogation in favor of the Texas Lottery
Commission, its officers and employees.

PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS) INSURANCE

The Successful Proposer must maintain professional liability (including errors and
omissions and coverage for personal and advertising injury) insurance coverage for the
rendering of, or failure to render, professional services with minimum limits of one
million dollars ($1,000,000) per occurrence, to be in full force and effect during the term
of the Contract, including any extension thereof and one year thereafter. Coverage must
indemnify the Texas Lottery for direct loss due to errors and omissions caused by the
Successful Proposer, its officers, employees, agents, or Subcontractors of the
Successful Proposer regardless of negligence

PROPERTY INSURANCE

The Successful Proposer must maintain insurance on all buildings, fumiture, fixtures,
computer and communications equipment used in operating and supporting the
Successful Proposer’s operations in an amount equal to or greater than the actual
replacement cost thereof. Coverage must include an All Risk Property Floater to insure
personal property including contents, equipment, and mobile items against fire, theft,
collision, flood, etc. The Texas Lottery will not be responsible for insuring any
equipment or facilities included in or associated with the Successful Proposer’s
operations.
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3.39 CRIME INSURANCE

The Successful Proposer must maintain crime insurance with a limit of not less than one
million dollars ($1,000,000) protecting the Texas Lottery against losses resulting from
fraudulent or dishonest acts by the Successful Proposer, a subcontractor of the Successful
Proposer, or any officer, director, employee or agent of either.

3.40 DISCLOSURE OF LITIGATION

The Proposer must include in its Proposal a complete disclosure of any material civil or
criminal litigation or indictment either threatened or pending involving the Proposer.
—Threatened litigationf as used herein shall include governmental investigations and civil
investigative demands. —Litigationl as used herein shall include administrative
enforcement actions brought by governmental agencies. The Proposer must also disclose
any material litigation threatened or pending involving Subcontractors, consultants,
and/or lobbyists. For purposes of this section, —materiall refers to, but is not limited to,
any action or pending action that a reasonable person knowledgeable in the gaming
industry would cousider relevant to any gaming operation or any development such a
person would want to be aware of in order to stay fully apprised of the total mix of
information relevant to the gaming industry and its operations, together with any
litigation threatened or pending that may result in a substantial change in the Proposer’s
financial condition, as described in Section 4.6. This is a continuing disclosure
requirement, any litigation commencing after submission of a Proposal (and for the
Successful Proposer, after Contract Award) must be disclosed in a written statement
to the Texas Lottery’s General Counsel within fifteen (15) Days of its occurrence

The Successful Proposer shall be required to file with the Texas Lottery comprehensive
monthly reports regarding all threatened or pending litigation involving the Successful
Proposer’s Texas operations and all threatened or pending litigation that may be
considered material to the overall operations of the Successful Proposer

3.41 CHANGES IN OWNERSHIP

During the term of any Contract resulting from this RFP or any extension or renewal
thereof, the Successful Proposer shall notify the Texas Lottery in writing of any
substantial change in the ownership or control of the Successful Proposer as soon as
possible, but no later than fifteen (15) Days after its occurrence.

3.42 FORCE MAJEURE/DELAY OF PERFORMANCE

3.42.1 Except as otherwise provided, neither the Successful Proposer nor the Texas Lottery
shall be liable to the other for any delay in, or failure of performance of, any
covenant contained herein caused by force majeure. The existence of such causes of
delay or failure shall extend the period of performance in the exercise of reasonable
diligence until after the causes of delay or failure have been removed. For purposes of this
RFP and any Contract resulting therefrom, —force majeurel is defined as —an act of God
or any other cause of like kind not reasonably within a party’s control and which, by
the exercise of due diligence of such party, could not have been prevented or is unable to
be overcome.l The Successful Proposer must inform the Texas Lottery in writing
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within three (3) Days of the existence of any such force majeure or otherwise waives
this right as a defense.

3422 The Successful Proposer shall immediately upon discovery notify the Executive
Director in writing of any delays in performance regardless of responsibility, fault or
negligence. If the Successful Proposer contends that the delay is the responsibility, fault
or negligence of Texas Lottery staff, the Successful Proposer must provide written
notice within three (3) Days of the discovery, and to the extent possible, identify the
event or individual responsible so that the Executive Director may take appropriate
action to remedy the situation. Failure to provide such notice to the Executive Director
as required in this Section 3 43 shall constitute a waiver of the Successful Proposer’s
right to assert the Texas Lottery’s action/inaction as a defense

3.43 TAXES, FEES AND ASSESSMENTS

3.43.1 The Texas Lottery shall have no responsibility whatsoever for the payment of any
federal, state or local taxes which become payable by the Successful Proposer or its
Subcontractors, or their agents, officers or employees, provided that it provides
Successtul Proposer with adequate evidence (such as a tax_exemption certiticate)
demonstrating its_exemption trom such taxes. The Successful Proposer shall pay and

discharge when due all such taxes, license fees, levies, and other obligations or
charges of every nature.

3.43.2 The Successful Proposer shall be responsible for payment of all taxes attributable to its
income and employees under any Contract awarded pursuant to this REP and any and
all such taxes shall be identified under the Successful Proposer’s federal tax
identification number. The Successful Proposer shall pay all federal, state and local

I taxes of any kind that are attributable to its income and employees, including without
limitation income, franchise, ad valorem personal property, sales, use, lease, payroll,
consumption, distribution and storage taxes, for the goods, services and systems relating
thereto provided by the Successful Proposer, whether or not such taxes are in effect as
of the date the Contract resulting from this RFP is signed or scheduled to go into effect, or
become effective during the initial term and any and all renewal terms, if any

3.44 NEWS RELEASES

The Successful Proposer shall not issue any news releases or publish information to the
public pertaining to this procurement process or the performance of any Contract
awarded by the Texas Lottery without prior written approval of the Texas Lottery. For
any required disclosure or any public release of information of any kind, including a non-
required disclosure, that is under a deadline imposed by any statutory or regulatory
authority, the Successful Proposer shall seek approval from the Texas Lottery no less
than two (2) Working Days prior to the deadline for the release of the information. In
any case in which a deadline for the release of information exists, approval of the
release by the Texas Lottery shall neither be construed as an endorsement of the
release, as assent to the content of the release, as an indication of the accuracy of the
information in the release, nor as any admission of any kind regarding any subject
covered in the release,
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3.45 ADVERTISING

The Successful Proposer agrees not to use the Texas Lottery’s name, logos, images, nor
any data or results arising from this procurement process or Contract awarded pursuant to
this RFP as a part of any commercial advertising, or to promote the Successful
Proposer in another jurisdiction’s procurement process, without prior written
approval by the Texas Lottery

3.46 HIRING OF TEXAS LOTTERY PERSONNEL

3.46.1 At all times following issuance of this RFP and ending with either the award of a
Contract or the rejection of all Proposals, prospective Proposers are prohibited from
officially or unofficially making any employment offer or proposing any business
arrangement whatsoever to any Texas Lottery employee involved in the evaluation of
Proposals, the Contract Award, or contract negotiations. A prospective Proposer making
such an offer or proposition may be disqualified from further consideration

3.46.2 At all times following the issuance of this RFP and ending with either the award of a
Contract or the rejection of all Proposals, Proposers shall not engage the services of any
State of Texas employee while such person remains employed by the State without the
written consent of the Texas Lottery. During the term of the Contract, the Successful
Proposer shall not engage the services of any State of Texas employee while such person
remains employed by the State without the written consent of the Lottery

3.47 HIRING OF LOBBYIST, CONSULTANT AND/OR ADVISOR; SUPPLEMENTAL
INFORMATION

The Proposer shall list the names, addresses and telephone numbers for all lobbyists,
consultants, and/or advisors who will perform services related to the Proposer’s
operations or interests in the State of Texas, pursuant to previously executed contracts, or
during the three (3) years prior to the issuance of the RFP, who have performed services
related to the Proposer’s operations or interests in the State of Texas for the Proposer or
any Subcontractors of the Proposer. The Proposer shall immediately notify the Texas
Lottery in the event of change of lobbyist, consultant, or advisor information.

3.48 NOTICES

The Proposer shall indicate in its Proposal the name and address of the person to whom
any notices shall be given. Notices to the Texas Lottery shall be made by personal
delivery or by certified (or registered) mail return receipt requested to the Texas
Lottery at the address below uunless the Proposer is notified in writing by the Texas Lottery
of any change:

Texas Lottery Commission
Attention: Contracts Administration
P.O. Box 16630
Austin, Texas 78761-6630
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Fax (512) 344-5058
contracts@lottery .state tx.us
NON-DISCLOSURE

The Successful Proposer shall maintain as confidential, and shall not disclose to third
parties without the Texas Lottery’s prior written consent, any Texas Lottery information
including but not limited to the Texas Lottery’s business activities, practices, systems,
conditions, products, services, public information and education plans and related
materials, and game and marketing plans,

v v

TICKET PURCHASE

3.51.1 In accordance with Texas Government Code ANN. § 466,254 (Purchase of Ticket by or

3512

Payment of Prize to Certamn Persons), no member, officer or employee of the Successful
Proposer directly involved mn selling or leasimg the goods or performing the services that
are subject of the Contract shall purchnse a Texas Lottery ticket or be paid a prize in any
Texas Lottery game. No spouse. child, brother, sister, or parent of such member,
officer or employee who resides in the household of such member, officer or
employee (collectively, —Family Membersll), shall purchase a Texas Lottery ticket or be
paid a prize in any Texas Lottery game. The Successtul Proposer shall ensure that these
statutory prohibitions are made known to each member, officer and employee of the
Successful Proposer, prior to that person becoming involved in selling or leasing the
goods or performing the services that are the subject of the Contract. The Successful
Proposer shall require its members, officers and employees to make the statutory
prohibition known to Family Members. The Successtul Proposer shall prompily notify
the Texas Lottery of any violation of Texas Government Code ANN. § 466254

TLC considers —directly involvedl to mean, by way of illustration only, responsible for
and/or actively participating (1) Contract negotiations (including Contract
signatories); (2) Contract administration (e.g., regular or direct contact with TLC staff), or
(3) Contract performance (including assigned project/ieam leaders and members and
anyone else who oversees or performs the work or provides the services), Again, by way
of illustration, support staff (such as clerical, accounting or delivery employees) are not
considered to be —directly involvedl unless they also serve in the roles listed above for
—directly involvedl employees

3.52 LIQUIDATED DAMAGES
3.52.1 General 1t is agreed by the Texas Lottery and the Successful Proposer that:
(1) If the Successful Proposer does not provide or perform the requirements referred
to or listed in this RFP or fulfill the obligations of the Contract, damage to the Texas
Lottery will result;
(2) Establishing the precise measure of damages in the event of default by the
Successful Proposer may be (i) costly, (ii) time consuming, or (iii) difficult or
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impossible to calculate;

(3) The liquidated damage assessments contained herein represent a good faith effort to
quantify the damages that could reasonably be anticipated at the time of
execution of the Contract;

(4) The damages set forth herein are just and reasonable;

(5) Nothing contained in this section shall be construed as relieving the Successful
Proposer from performing all Contract requirements whether or not said
requirements are set forth herein; and

(6) The Texas Lottery may, therefore, in its sole discretion, deduct damages from the
compensation otherwise due to the Successful Proposer. All assessments of
damages shall be within the sole discretion of the Texas Lottery

3522 Liquidated Damages Assessment. Once the Texas Lottery has determined that liquidated
damages are to be assessed, the Executive Director or Executive Director’s designee shall
notify the Successful Proposer of the assessment(s). Failure to notify does not impact the
Texas Lottery’s assessment of damage and is not a condition precedent thereto. The
Texas Lottery will withhold liquidated damages from payments to the Successful
Proposer, or, if no payments have been made, the Texas Lottery will make demand of
payment of liquidated damages. The Successful Proposer must make payment within
thirty (30) Days of the Texas Lottery’s demand. In the event the Successful Proposer
fails to pay within the thirty (30) day period, the Texas Lottery may then make a claim
for payment against the performance bond, with or without notice to the Successful
Proposer

3.52.3 Failure to Assess Liquidated Damages. The failure of the Texas Lottery to assess
liquidated damages in any instance where the Texas Lottery is entitled to liquidated
damages pursuant to the terms of this REFP shall not constitute waiver in any fashion
of the Texas Lottery’s rights to assessment of liquidated damages

3.52.4 Severability of Individual Liquidated Damages Clauses. If any portion of this liquidated
damages provision is determined to be unenforceable, the other portions of this provision
shall remain in full force and effect.

3.52 5 Failure to Meet Production Deadlines The failure of the Successful Proposer to meet
production deadlines and to adhere to fixed timelines for broadcast media air dates,
campaigns, print ads, point-of-sale. or other events under the Confract may result in the
assessment of liquidated damages in the amowunt of one thousand dollars ($1,000) for
that_such failure results in whole or in _part from; a force majeure event, the Texas
Lottery’s [ailure to provide information or materials to the Successful Proposer, any other
delay caused by the Texas Lottery, or the failure of any vendor. supplier or subcontractor.

3.53 SANCTIONS AND REMEDIES SCHEDULE

3.53.1 General Section 2261.101 of the Texas Government Code requires that all state
contracts contain a remedies schedule, a graduated sanctions schedule, or both.
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Pursuant to that statutory provision, sanctions and remedies will apply for the incidents
specified in this section. The sanctions and remedies will be referred to as —sanctions

3.53.2 Assessment of Sanctions. Once the Texas Lottery has determined that sanctions are to
be assessed, the Executive Director or Executive Director’s designee may notify the
successful Proposer of the assessment(s). Failure to notify does not impact the Texas
Lottery’s assessment of sanctions and is not a condition precedent thereto. The Texas
Lottery will withhold sanctions from payments to the Successful Proposer, or, if no
payments are to be made, the Texas Lottery will make demand of payment of sanctions.
The Successful Proposer must make payment within thirty (30) Days of the Texas
Lottery’s demand. In the event the Successful Proposer fails to pay within the thirty (30)
day period, the Texas Lottery may make a claim for payment against the performance
bond, with or without notice to the Successful Proposer.

3.53 3 Failure to Assess Sanctions. The failure of the Texas Lottery to assess sanctions in any
instance where the Texas Lottery is entitled to sanctions pursuant to the terms of this RFP
shall not constitute waiver in any fashion of the Texas Lottery’s rights to assess
sanctions.

3.53.4 Severability of Individual Sanctions Clause. If any portion of this sanctions provision is
determined to be unenforceable, the other portions of this provision shall remain in full
force and effect

3.53.5 Failure to Cooperate with and/or Produce Records or Information as part of
Background Investigation. The failure of the Successful Proposer to cooperate with
and/or produce records or information as part of a background investigation conducted
pursuant to Section 4.6 of this RFP may result in the Successful Proposer being assessed
sanctions in the amount of one hundred dollars ($100) per Day for each Day the
records/information are not produced or answers are not provided.

3.53.6 Failure to Disclose Litigation. The failure of the Successful Proposer to disclose
litigation as required by Section 3.41 of this RFP may result in the Successful Proposer
being assessed sanctions in the amount of one thousand dollars ($1000) per incident.

3.53.7 Failure to Obtain Prior Written Approval before Issuing News Release. The failure
of the Successful Proposer to comply as required by Section 3 45 of this RFP regarding
the issuance of news releases may result in the Successful Proposer being assessed
sanctions in the amount of one thousand dollars ($1000) per incident

3.53.8 Purchase of Texas Lottery Tickets. The failure of the Successful Proposer to comply
with the requirements of Section 3.52 of this RFP regarding the purchase of Texas
Lottery tickets may result in the Successful Proposer being assessed sanctions in the
amount of five thousand dollars ($5000) per incident

3.53.9 Failure to Report Significant Incidents and Anomalies and/or to Comply with the RFP
Code of Conduct Requirements. The failure of the Successful Proposer to report all
significant incidents and anomalies to the Texas Lottery as required by Section 3.66 of
this RFP may result in the Successful Proposer being assessed sanctions in the amount of
one thousand dollars ($1000) per Day for each Day not reported. The failure of the
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Successful Proposer to comply with the code of conduct requirements in Section 3.64
of this RFP may result in the Successful Proposer being assessed sanctions in the amount
of one thousand dollars ($1000) per incident

3.53.10Failure to Notify the Texas Lottery of a Change in Financial Condition or Change of
Ownership. The failure of the Successful Proposer to notify the Texas Lottery of a
change in financial condition or change of ownership or control as required by this RFP
may result in the Successful Proposer being assessed sanctions in the amount of one
thousand dollars ($1000) per incident

3.53.11Failure to Permit an Examination, Produce Requested Records/Information or
Reports, or Provide an Answer Timely. Notwithstanding anything herein to the contrary
and except as otherwise provided above, the failure of the Successful Proposer to
permit an examination, produce requested records/information or reports, or provide an
answer timely, as required by this RFP, may result in the Successful Proposer being
assessed sanctions in the amount of one hundred dollars ($100) per Day for each
Day the examination is not permitted, the records/information or reports are not
produced, or the answer is not provided.

3.53.12Unauthorized Release of Media Materials. The unauthorized release of media
materials for broadcast or publication without the Texas Lottery’s prior written approval
may tesult in the Successful Proposer being assessed sanctions in the amount of ten
thousand dollars($10,000) per incident.

3.53.13Unauthorized Disclosure. The failure of the Successful Proposer to comply with the non-
disclosure requirement in Section 3,50 of this RFP may result in the Successful Proposer
being assessed sanctions in the amount of five thousand dollars ($5,000) for each
unauthorized disclosure.

3.53.14Failure to Provide Written Notification of Staffing Changes Timely. The failure of the
Successful Proposer to provide written notification of staffing changes as required by
Sections 64.2 and 3.13.2 may result in the Successful Proposer being assessed
sanctions in the amount of one hundred dollars ($100) per Day for each Day the written
notification is not received

3.53.15Failure to Provide Advertising and Media Plans Timely The failure of the Successful
Proposer to provide advertising and media plans as required by Section 7.3 may result
in the Successful Proposer being assessed sanctions in the amount of one thousand dollars
($1,000) per incident, plus five hundred dollars ($500) per Day for each Day after the due
date until the plan(s) is provided by the Successful Proposer and accepted by the Texas
Lottery

3.53.16Failure to Provide Reports Required under RFP Section 7.5 Timely The failure of the
Successful Proposer to provide reports as required by Section 7.5 may result in the
Successful Proposer being assessed sanctions in the amount of five hundred dollars
($500) per incident, plus one hundred dollars ($100) per Day for each day after the due
date until the report(s) is provided by the Successful Proposer and accepted by the Texas

Lottery
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3.53.17Missing/Incomplete Intellectual Property Search. The failure of the Successful

Proposer to adequately conduct an intellectual property search as required by this RFP

may result in the Successful Proposer being assessed sanctions in an amount equal to

‘ the cost of expediting the production of replacement Works that are required due to

the inadequately conducted intellectual property search, The foregoing is in addition

to and shall not supplant the other rights and remedies accorded to TLC, or the
obligations of the Successful Proposer in the event of a Claim

3.54 DISPUTE RESOLUTION

The dispute resolution process provided for in Texas Government Code Chapter 2260
and 16 Texas Administrative Code Ch. 403 must be used by the Successful Proposer to
attempt to resolve any disputes brought by the Successful Proposer arising under this
Contract.

3.55 CERTIFICATIONS

3.55.1 Pursuant to Texas Government Code ANN. § 466.103, the Executive Director may not
award a contract for the purchase or lease of facilities, goods or services related to lottery
operations to a person who would be denied a license as a sales agent under Texas
Government Code ANN. § 466.155. All Proposers must read and be familiar with Texas
Government Code ANN. § 466.155, attached hereto as Attachment D. All Proposals
shall include a completed Background Information Certification Form, attached hereto as
Attachment D-1, which certifies that the Proposer has reviewed Texas Government Code
ANN § 466.155 and neither the Proposer nor any of the following persons would be
denied a license as a sales agent pursuant to said section: (a) Proposer’s officers,
directors, investors, owners, partners and other principals, as more particularly
described in Texas Government Code ANN. § 466.155 (collectively, Proposer Principals);
or (b) any spouse, child, brother, sister or parent residing as a member of the same
household in the principal place of residence of the Proposer or any of the Proposer
Principals

3.55.2 Under § 231.006 of the Texas Family Code, the Proposer certifies that the individual or
business entity named in the Proposal or Contract is not ineligible to receive the specified
grant, loan or payment and acknowledges that any Contract resulting from this REFP
may be terminated and payment may be withheld if this certification is
inaccurate. Furthermore, any Proposer subject to Section 231.006 must include names
and social security numbers of each person with at least 25% ownership of the
business entity submitting the Proposal. This information must be provided prior to
Contract Award

Botiner, Morgan 2/13/12 712 PM

assoclated with

3.55.3 Under Section 2261.053 of the Texas Government Code, a state agency may not accept
a bid or award a contract that includes proposed financial participation by a person who,
during the five year period preceding the date of the bid or award, has been: (1)
convicted of violating a federal law in connection with a contract awarded by the
federal govemment for relief, recovery, or reconstruction efforts as a result of Hurricane
Rita, as defined by Section 39 459, Utilities Code, Hurricane Katrina, or any other
disaster occurring after September 24, 2005; or (2) assessed a penalty in a federal
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civil or administrative enforcement action in connection with a contract awarded by the
federal government for relief, recovery, or reconstruction efforts as a result of Hurricane
Rita, as defined by Section 39.459, Utilities Code, Hurricane Katrina, or any other
disaster occurring after September 24, 2005 In submitting a Proposal under this
RFP, the Proposer certifies as follows: —Under Section 2261.053 of the Texas
Govemment Code, the contractor certifies that the individual or business entity named
in this bid or contract is not ineligible to receive the specified contract and
acknowledges that this contract may be terminated and payment withheld if this
certification is inaccurate |

3.55 4 The Proposer certifies that: (a) the Proposer has not given, offered to give, nor intends to
give at any time hereafter any economic opportunity, future employment, gift, loan,
gratuity, special discount, trip, favor, or service to a public servant in connection with the
submitted Proposal; and (b) neither the Proposer nor the firm, corporation, partmership, or
institution represented by the Proposer, nor anyone acting for such firm, corporation,
partnership, or institution has violated the antitrust laws of the State of Texas (Tex
Bus. & Comm. Code Sec. 15.01, et seq.), or the antitrust laws of the United States
(15 US.CA. Section 1, et seq.), nor communicated directly or indirectly the
submitted Proposal to any competitor or any other person engaged in such line of
business

3.55.5 The Proposer certifies that it is in compliance with Texas Government Code, Title 6,
Subtitle B, Section 669.003 of the Government Code, relating to contracting with the
executive head of a state agency. If Section 669.003 applies, the Proposer will
complete the following information in order for the Proposal to be evaluated:

Name of Former Executive

Name of State Agency

Date of Separation from State Agency
Position with Proposer

Date of Employment with Proposer

3.55.6 By signing this Proposal, the Proposer certifies that if a Texas address is shown as the
address of the Proposer, the Proposer qualifies as a Texas Resident Bidder as defined in
Texas Administrative Code, Title 34, Part 1, Chapter 20

3.55.7 The Texas Lottery is federally mandated to adhere to the directions provided in the
President’s Executive Order (EO) 13224, Executive Order on Terrorist Financing —
Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to
Commit, or Support Terrorism, effective 9/24/2001 and any subsequent changes made
to it via cross-referencing respondents/vendors with the Federal General Services
Administration’s Excluded Parties List System (EPLS, http://www.epls.gov), which is
inclusive of the United States Treasury’s Office of Foreign Assets Control (OFAC)
Specially Designated National (SDN) list

3.55 8 Pursuant to Section 2155.004 of the Texas Government Code, the Proposer has not
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PAGE 30
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received compensation from the Texas Lottery for participating in the preparation of the
specifications for this RFP and certifies as follows: —Under Section 2155.004,
Government Code, the vendor certifies that the individual or business entity named in this
bid or contract is not ineligible to receive the specified contract and acknowledges that
this contract may be terminated and payment withheld if this certification is inaccurate. |

3.56 PREFERENCES

Any bidder or Proposer entitled to a preference(s) under Texas law shall claim the
preference(s) in its Proposal

3.57 DECEPTIVE TRADE PRACTICES; UNFAIR BUSINESS PRACTICES

The Successful Proposer represents and warrants that it has not been the subject of
allegations of Deceptive Trade Practices violations under Tex. Bus. & Com. Code,
Chapter 17, or allegations of any unfair business practice in any administrative hearing or
court suit and that the Successful Proposer has not been found to be liable for such
practices in such proceedings. The Successful Proposer certifies that it has no officers
who have served as officers of other entities that have been the subject of allegations of
Deceptive Trade Practices violations or allegations of any unfair business practices in an
administrative hearing or court suit and that such officers have not been found to be
liable for such practices in such proceedings

3.58 IMMIGRATION

The Successful Proposer represents and warrants that it shall comply with the
requirements of the Immigration Reform and Control Act of 1986, the Immigration
Act of 1990 and the Illegal Immigrant Reform and Immigrant Responsibility Act of
1996 regarding employment of any individual who will perform labor or services under
any Contract entered into as a result of this RFP.

3.59 ELECTRONIC AND INFORMATION RESOURCES ACCESSIBILITY
STANDARDS, AS REQUIRED BY 1 TAC CHAPTER 213 (APPLICABLE TO
STATE AGENCY AND INSTITUTIONS OF HIGHER EDUCATION PURCHASES
ONLY).

3.59.1 Effective September 1, 2006 state agencies and institutions of higher education shall
procure products which comply with the State of Texas Accessibility requirements for
Electronic and Information Resources specified in 1 TAC Chapter 213 when such
products are available in the commercial marketplace or when such products are
developed in response to a procurement solicitation

3.59.2 The Successful Proposer shall provide DIR with the URL to its Voluntary Product
Accessibility Template (VPAT) for reviewing compliance with the State of Texas
Accessibility requirements (based on the federal standards established under Section
508 of the Rehabilitation Act), or indicate that the product/service accessibility information
is available from the General Services Administration —Buy Accessible Wizardk
(http://www. buyaccessible. gov). Proposers not listed with the —Buy Accessible Wizardl
or supplying a URL to their VPAT must provide DIR with a report that addresses the
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3.60

3.61

3.62

3.63

PAGE 31

same accessibility criteria in substantively the same format Additional information
regarding the —Buy Accessible Wizardl or obtaining a copy of the VPAT is located at
http://www.section508.gov/

FALSE STATEMENTS; BREACH OF REPRESENTATIONS

By submitting a Proposal, the Proposer makes all the representations, warranties,
guarantees, certifications and affirmations included in its Proposal. If a Proposer
signed its Proposal with a false statement or is selected as the Apparent Successful
Proposer and signs any Contract resulting from this RFP with a false statement, or it is
subsequently determined that Proposer has violated any of the representations, warranties,
guarantees, certifications or affirmations included in the RFP or resulting Coutract, the
Proposer shall be in default and if the determination is made before Contract Award, the
Texas Lottery may reject the Proposal or if the determination is made after Contract
Award, the Texas Lottery may terminate the Contract for cause and pursue all other
remedies available to the Texas Lottery under the RFP, Contract and applicable law

LIMITATION ON AUTHORITY; NO OTHER OBLIGATIONS

The Successful Proposer shall have no authority to act for or on behalf of the Texas
Lottery or the State of Texas except as expressly provided for in this RFP or any resulting
Contract, The Successful Proposer may not incur any debts, obligations, expenses or
liabilities of any kind on behalf of the State of Texas or the Texas Lottery

PROPOSER ASSIGNMENT

The Successful Proposer hereby assigns to the Texas Lottery any and all claims for
overcharges associated with any Contract resulting from this RFP arising under the
antitrust laws of the United States, 15 U.S.C A. Section 1, et seq., and the antitrust laws
of the State of Texas, Tex. Bus. & Comm. Code Sec 15 01, et seq

CODE OF CONDUCT

The Texas Lottery is an extremely sensitive enterprise because its success depends on
maintaining the public trust by protecting and ensuring the security of lottery products
The Texas Lottery incorporates the highest standards of security and integrity in the
management and sale of entertaining lottery products, and lottery vendors are held to the
same standards. Therefore, it is essential that operation of the Texas Lottery, and the
operation of other enterprises which would be linked to it in the public mind, avoid not
only impropriety, but also the appearance of impropriety Because of this, the Successful
Proposer shall:

(a) Offer goods and services only of the highest quality and standards

(b) Use its best efforts to prevent the industry from becoming embroiled in
unfavorable publicity

(c) Make presentations in a responsible manner and when it is felt necessary to point
out the superiority of its goods or services over those of its competitors, do so in
such a manner as to avoid unfavorable publicity for the industry
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3.64
3.64.

3.64

PAGE 32

(d) Avoid activities, operations, and practices that could be interpreted as improper
and cause embarrassment to the Texas Lottery and/or to the industry

(e) Report security problems or potential security problems with any services
provided pursuant to this RFP immediately and only to the Texas Lottery.

(f) Otherwise comply with the State Lottery Act (Texas Gov’t Code ANN. Ch. 466)
and Texas Lottery rules, procedures and policies

(g) Provide best practices related to security and integrity standards within the
industry

CONTACT WITH TEXAS LOTTERY COMMISSION

1 Employees, Subcontractors and agents of all prospective Proposers and employees,
Subcontractors and agents of the Successful Proposer may not offer or give a gift to a
Texas Lottery employee For purposes of this section, —gift} has the meaning as
defined in Tex. Gov’t Code ANN. § 467.001(4) and as may be subsequently changed or
amended by acts of the Texas Legislature.

2 Employees, Subcontractors and agents of all prospective Proposers and employees,
Subcontractors and agents of the Successful Proposer should not engage in
nonprofessional socialization (socialization outside of a work context) with a Texas
Lottery employee. There may be circumstances, however, in which nonprofessional
socialization is acceptable, for example, because of family relationships, common
acquaintances, or common outside activities. The restrictions on nonprofessional
socialization are not meant to apply to unplanned, incidental social contact. In such
circumstances, employees, Subcontractors and agents of all prospective Proposers and
employees, Subcontractors and agents of the Successful Proposer should not discuss
Texas Lottery business

3.64.3 Professional socialization at activities such as industry trade conferences and site visits is

3.65
3.65

3.66

permitted
INCIDENTS AND ANOMALIES

I The Successful Proposer shall report immediately all significant incidents and
anomalies {hat Successtul Proposer reasonably believes could delavy its provision of

services to the Texas Lottery, followed by a written report to be submitted within one
workday of Successful Proposer_becoming aware of the incident or anomaly. At a
minimum, incident and anomaly reporting shall include a description of the incident, its
cause, and corrective action taken. For purposes of this section, —significantt incidents
include, by way of illustration only, any occurrence that affects the Texas Lottery, lottery
retailers, or players, and deviation from established procedures and those items where
sanctions or liquidated damages are applicable

NON-EXCLUSIVE CONTRACT

The Texas Lottery intends to enter into a non-exclusive contract with the Successful
Proposer to provide the services described in this RFP and expressly reserves the right to
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PAGE 33

engage other vendor(s) to perform similar services and/or to conduct such services itself.
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We would welcome an opportunity to talk to the Texas Lottery about these proposed revisions to the contract and do not
want this to prohibit your consideration of our proposal.

This proposal is valid for one hundred and eighty (180) Days from the Day after the deadline for submitting proposals,
February 22, 2012.

Sincesgly,

Ellen Cook, President
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EXECUTIVE SUMMARY

The Integer Group has provided all the requirements of this RFP in our proposal. The following Executive Summary provides a
concise summary of the contents of integer's proposal and demonstrates our understanding of the requested goods and services
and our approach to providing these requirements to the Texas Lottery.

1.1-1.6
The Integer Group has read, understands and accepts all items and information in sections 1.1-1.6.

1.7 Proposals Subject to Texas Public Information Act

In this section, we highlight the few areas where our response includes client-sensitive information that we are prohibited via written
and oral contracts from sharing in a public forum. Beyond these few examples, we have done everything in our power to limit the
use of confidentiality in this response.

1.8-1.17 and 2.1-2.11
The Integer Group has read, understands and accepts all items and information in sections 1.8-1.17 as well as sections 2.1-2.11.

2.12 Joint Proposals

We are responding as the primary contractor for the scope of services outlined in this RFP. We are committed to investing in Texas
HUBs and, as you will see in our HUB Subcontracting Plan, we plan to invest 81.5% of the annual budget in HUB partners. We
provide a complete list of HUB partners in our response; there are two we would like to highlight:

1. We understand the Texas Lottery changed media buying HUB partners in mid-2011 to Asher Media and would like to
recommend maintaining this HUB for media buying consistency.

2. We would like to recommend Mercury Mambo as a strong HUB partner for the Ethnic/Hispanic Marketing scope of work.
Though we have never partnered with Mercury Mambo officially, we know them from our work on a common client — 7-Eleven.
We like that, in addition to their core expertise in the development and production of Hispanic communications, they have deep
knowledge in the convenience store channel and strong retail and shopper marketing capabilities to ensure the Texas Lottery
communications resonate with all Texans at retail.

2.13-2.18
The Integer Group has read, understands and accepts all items and information in sections 2.13-2.18.

3.0 Contractual Terms and Conditions

The Integer Group accepts the terms and conditions set forth in Part 3 of this RFP with the exception of the recommended changes
outlined in our Letter of Transmittal. We would welcome an opportunity to talk to the Texas Lottery about these proposed revisions
to the contract and do not want this to prohibit your consideration of our proposal. We feel we are the right partner for the Texas
Lottery given our strong knowledge of the lottery industry from our time working on the lllinois, lowa and Georgia lotteries, our
strong understanding of the c-store channel and shopper from our experience working on 7-Eleven, NACs and MillerCoors, and our
ability to develop fully integrated campaigns across multiple platforms that resonate with today’s Texan.

4.1 Experience of the Proposer

The Integer Group has the experience to provide the goods and services required under this RFP. As a full-service marketing
agency, Integer is uniquely qualified to offer the Texas Lottery an end-to-end solution through our comprehensive arsenal of
capabilities that include Branding, Insight & Strategy, Creative Development and Production of fully integrated campaigns across
multiple platforms that builds brands and delivers sales, Consumer Promotions, Media planning and buying, social media, event
marketing, retail/shopper marketing, Hispanic marketing and production services.

In addition, we have a full suite of in-house digital capabilities including strategy, information architecture, user experience design
and development of digital assets including (but not limited to) websites, microsites, social media, digital POS and shopper-based
designs for the eRetail space and mobile marketing.

Integer has the capability to develop fully integrated campaigns across multiple platforms that connect with today’s Texan because
we know Texas. How? From our experience working with Texas-based companies since 1997 and our in-house Hispanic agency
called Velocidad. We are Hispanic Agency of Record for Borden USA’s LALA brand in the U.S. and responsible for field marketing in
Texas. While we are recommending a HUB partner for the Ethnic/Hispanic scope of services outlined in this RFP, we have a true
understanding of and respect for the role of ethnic marketing. We know that developing a multi-cultural campaign is not a cookie
cutter process; it takes a thorough understanding of today’s Texan and the great state of Texas. Integer knows both intimately.

In this section we share examples of our work with clients who are similar in size and scope as the Texas Lottery including 7-Eleven,
AT&T, BancVue, Bimbo Bakeries USA, FedEx Office, Georgia Lottery, lllinois Lottery, Borden USA, Texas Land & Cattle Steak House,
Nasher Sculpture Center, Treasury Wine Estates and EyeMax.

The Integer Group also confirms in section 4.1.3 that we have not had any problems, from contract termination to litigation, occur in
the past three years.
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4.2 References
We have included references from the following clients: lllinois Lottery, 7-Eleven, Texas Land & Cattle Steak House, Borden USA
and AT&T.

4.3 Contact Person
We have identified our President, Ellen Cook, as the primary point of contact concerning questions regarding our proposal.

4.4 Conflicts of Interest

We have provided a list of every known relationship that might be deemed a conflict of interest. This includes our business
relationship with Northstar Lottery Group through our work with the lllinois Lottery. It also highlights one of our most recent hires,
Amy Vollet, as the VP Director of Media at Integer. Amy was previously at TracyLocke where she ran the media department, led the
media planning for Texas Lottery and was involved in identifying your current media buying HUB partner, Asher Media. Finally, we
have worked as a part of an Omnicom 3-agency model to service the 7-Eleven business including Integer, TracyLocke and TPN and
while we each had our own scope of work and responsibilities there were times when we collaborated together on a campaign
(example: Slurpee Unity Tour). Please see the detailed response for others.

4.5 Financial Soundness

Integer Dallas has been in business since 1997 and is owned by Omnicom Group, Inc. We are filing our proposal as the sole source
of financial resources and will finance the project on our own with current/ongoing resources. We want to assure you that we are
very capable of financing the scope of this RFP document, and hope that is evident with the Omnicom Group audited financials we
have provided as well as the other supporting information. We have included a certification, signed by our COO, that we will alert
the Texas Lottery of any change in our financial condition during the contract term and any renewal thereof.

4.6 Background Investigations
The Integer Group understands and will comply with all information provided in section 4.6.

5.0 Hub Subcontracting Plan
We have included the one signed and two copies of the HSP documentation in separate binders per your instructions. We are
pleased to demonstrate an 81.5% investment in HUB partners including Asher Media and Mercury Mambo among others.

6.1-6.4 Ad Agency Staffing/Structure/Definitions/Changes

We have included resumes for 30 staff we are proposing to lead, guide and support the Texas Lottery account. This includes
Andrew Tinch (Creative Director) who has experience working on lllinois Lottery as well as Sean Purtle (Account Supervisor) who
has experience working on Georgia Lottery. We have also included a wide range of staff with deep c-store and grocery channel
experience as well as the skills to effectively reach and communicate with the diverse population of Texas. We have provided an
organizational chart so you can see how this team fits together as well as a detailed staffing plan so you can see the value and
efficiency we are bringing to the Texas Lottery. We have read and understand the role definitions you provided and have committed
to notifying you of any change in staffing according to your instructions.

7.1 General Description of Services and Requirements

The Integer Group is a full-service agency with capabilities to deliver the scope of work in this RFP including, but not limited to,
branding, creative concepting, production, planning, buying and placement of broadcast, print, digital and out-of-home advertising,
translation services, and event planning and execution.

In this section, we go through each area within our base of services to expand on our capabilities and offer up examples as proof of
success for clients ranging from a small, Mesquite-based retailer to Fortune 500 clients in our portfolio.

* Branding: As one of the leading branding, retail, promotions and shopper marketing agencies in the world, Integer has deep
experience in branding and advertising. Integer lives at the Intersection of Branding and Selling.® Our promise to our clients is
that everything we do to build the brand makes a sale, and everything that we do to make a sale builds the brand. Example:
Integer was responsible for the lllinois Lottery brand reinvention at retail including the new lottery logo design.

= Insight & Strategy: At Integer, everything we do starts with Insight & Strategy. Our department of strategic planners, media
planners, social media strategists, research and marketing intelligence officers are relentlessly curious about consumer and
shopper behavior. Shopping doesn’t just happen within the aisles of a store, nor does it just happen online. It’s a continuum -
one that’s not always linear or logical but one that is constant. We call this The Shopper Continuum?@. Integer’s proprietary tool
helps us see shoppers as moving through a host of decisive moments: researching, socializing decisions, browsing, comparing,
selecting...finally purchasing, evangelizing and repurchasing. As such, it lets us track how people transition from consumer to
shopper to buyer — and back again. We believe The Shopper Continuum is particularly relevant to the lottery industry because
understanding shopping behavior, shopping trip types (Quick Trip, Stock Up, etc.) and how to drive impulse purchase along the
path to purchase is critical to success with lapsed and new users.
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* Creative Development: As a full-service agency, The Integer Group has a large creative department of art directors and
copywriter teams to develop creative concepts that resonate with today’s Texan. We believe that strategy, testing and brand
guidelines are essential elements to the process, but without creativity to ignite them, to artfully bring them life, you are only left
with a marketing message, and marketing messages are something that people will go out of their way to avoid. This passionate
belief in the power of creativity to inspire and engage drives who we hire and how we collaborate with our clients and with our
teammates. It's why we get up every morning. PS: We have won over 200 creative awards in the past four years too.

* Production: Integer's integrated approach to creative and production involves “closing the loop” from start to finish of the
creative and production processes. These components include: photography, studio production, digital imaging and print
production. We have a full suite of services available via our in-house production services studio. Unlike other agencies, we do
more pre-press work in-house and release press-ready files to printers. We believe in stewarding the brand as far as we can to
help reduce the margin for error during the printing process. As an agency, we are serious about flawless execution. We employ a
proven process to get work through our system, ensuring we deliver on time and on strategy. We have one of the most robust
processes and document standards, with quality checks at every point and online tools to facilitate communication, workflow
and documentation. Our quality control process is impeccable, allowing confidence in the work that Integer develops.

* Media: Integer has rich experience with planning, buying and placement of broadcast, print, digital, events, retail and out-of-
home advertising making us a strong partner for the Texas Lottery. Today’s dynamic media landscape means that a once simple
medium like radio is now best thought of as audio which can be delivered via a receiver, streaming station, mobile device, social
network, etc. We provide strategic thinking to navigate this ever-changing media landscape. Not only are the media options
becoming more complex to reach the right audience, the audience is rapidly evolving, especially in minority-majority areas. To
develop successful media strategy both elements are equally important. Reflecting the ethnic composition of our state through
media choices is crucial. We have a philosophy and approach to the way we think about media and strong digital experience to
bring to the Texas Lottery. Despite having the in-house media buying capabilities, we recommend the use of a HUB partner for
this portion of the scope of work outlined in this RFP.

» Social Media: Integer has a full range of in-house capabilities including social strategy, engagement tactics, content
development, execution/deployment, database development/collection, real-time monitoring/reporting, community management
and an understanding of legal dos and don'ts as it pertains to both the social sphere and the lottery. Example: Integer took the
Slurpee Facebook page from 0 to 4M+ fans, launched the fastest gift giving promotion in Facebook history and converted more
than 450,000 visitors to Slurpee.com into Slurpee Rewards Program members and that was just the beginning...

« Digital: At Integer, digital is in our DNA — from the account team to our strategists and creatives. We also have an in-house
digital production development department to build our digital assets and promotions for our clients, including mobile. And with
the convergence of digital at retail, we have brought this expertise to the forefront. This includes staying on top of digital signage
trends. We are pleased our Director of Media, Amy Vollet, is speaking at Digital Signage Expo this year and bringing Integer’s
hands-on experience in executing digital solutions at retail to the event. One of these examples includes the Georgia Lottery in-
store digital signage that was showcased at LaFleur’s 2011.

+ Mobile: Integer is on the forefront of mobile marketing technology. This extension of our digital capabilities includes mobile
strategic planning, research and development, campaign implementation, technology and creative services, mobile media
planning and buying, mobile websites, mobile apps, SMS/MMS messaging, tracking and measurement, data management and
CRM. We have an in-house development department to provide a turn-key solution to our clients in the mobile space.

+ Translation Services: Integer is responsible for translation services for our AT&T client and through our in-house Hispanic agency,
Velocidad, we have access to Spanish translators and proofreaders. However, we are recommending outsourcing the translation
scope of services outlined in this RFP to a HUB partner.

« Event Planning and Execution: Integer has extensive event marketing capabilities including conceptualization, management,
execution, branded experiences, events, retail activation, mobile tours, sampling, guerrilla and nightlife. From mobile tours and
sampling at the steps of the nation's capital for the Slurpee Summit to hyper local activation in B and C counties to support
BancVue's Kasasa launches with community banks to activating Hispanic shoppers at Texas retailers for LALA — Integer knows
how to develop event concepts that enable brands’ connections with a wide range of audiences.

+ Retail/Shopper Marketing: The Integer Group has been ranked as one of the top promotional and retail marketing agencies by
the industry and our clients year after year. Integer's shopper marketing capabilities include account-specific/customer
marketing, channel marketing, environmental design and digital retail. We work extensively with all major retailers on behalf of our
clients to develop retailer-differentiated programs. We work primarily with our marketing counterparts at our clients, but
frequently help present the programs directly to retailers. Our deep experience in the full spectrum of consumer promotions and
retail marketing for the lottery industry as well as our extensive shopper marketing capabilities makes us a strong partner for the
Texas Lottery.
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We then focused on two key areas identified by the Texas Lottery:

7.1.2 Digital Strategy:

We have a team of digital strategic planners, digital media strategists and social media strategists who help our clients listen to
brand chatter online and study digital behavior to inform strategic communications that resonate with today’s Texan. We think about
brands in terms of ecosystems. The visual ecosystem is a dimensionalized snapshot of your brand's sphere of communication.
Think of it as how shoppers see your world. It's a 3D view of the world consumers live in.

We also included a deep dive into each of the core digital capabilities: digital strategy, online architecture, digital creative, digital
production and web analysis. We then highlighted our digital shopper marketing arm called Digitail®. Developed in 2008 in response
to this rapid convergence of retail and digital, Digitail focuses on four things: retail/packaging online promotions, digital-commerce
consulting, digital communications at retail, and sales/channel applications. Capabilities include: ePromotions, digital-commerce
consulting, digital communications at retail (digital POS), cell phone technology, eCommerce/shopper-based design for the eRetail
space, retail/packaging online promotions, and promotional CRM.

We discuss our approach to adopting new technologies and provide examples for Mobile (American Family Insurance) and Social
(Slurpee) as demonstration of our use of emerging technologies.

Finally, we provide an overview of our digital process so you understand we have a plan in place to deliver a strategic, creative and
flawless execution of our projects for our clients.

7.1.3 Research:

Integer offers the ability to manage, design and implement a full range of qualitative and quantitative research methodologies
including ad tracking, brand tracking, concept tests, copy testing, buyer decision processes research, customer intercepts,
customer satisfaction, ethnographic studies, focus groups, in-depth interviews, in-home studies, journaling, marketing effectiveness
and analytics, new product development, observational research, online panel/community discussions, positioning research, pre/
post tests, segmentation studies, shop-alongs, store audits, surveys and wayfinding.

Beyond custom, proprietary research conducted for our clients, we also invest in ongoing research that provides insight into various
topics affecting our clients’ businesses. Examples: The Checkout, Shopper Culture Study, The Complex Shopper, NACS/Coca-Cola
Study, Shopperculture.com, and our sponsorship of Texas A&M Mays Business School Center for Retailing Studies which gives us
access to global research studies.

We also provide best-in-class secondary research resources to our clients including premium resources like BlGresearch,
Competitrack, Conference Board, Contagious, Dow Jones Factiva, Datamonitor, eMarketer, Experian Simmons, Forrester, Hoovers,
Iconoculture, inSite2, Nielsen Ad Relevance, Nielsen AdView Monitor-Plus, Nielsen @plan, Path-to-Purchase Institute, Planet Retail,
POPAI, Radio Advertising Bureau, RDS, Retail Net Group, Roper, SCARBOROUGH, Social Radar, SQUAD, The List, Trendwatching
and WARC.

7.2-7.21

We responded to each section confirming we have read and understand the details requested and when appropriate, expanding on
our experience in these areas with other clients where appropriate. The net takeaway is that Integer has lottery clients. We know the
lottery industry — your shopper, your retailers, your products. We understand the sensitivities, the process and paperwork and the
rules and regulations involved on an account of this nature. It’s not our first rodeo! We are up to the challenge and excited about the
opportunity to bring our learnings from lllinois Lottery, lowa Lottery and Georgia Lottery to the Texas Lottery.

8.1 Creative Assignment

The Integer Group has provided a strategic setup including the learnings from secondary and primary research conducted with a
diverse sample of today’s Texan. We have provided a smart, efficient and highly strategic media plan. We started out with four
creative concepts, but after our concept testing we killed one of the directions and revised our three remaining concepts included in
the proposal for your review. We give a very high-level budget split between media and production but are happy to share a more
detailed breakdown, at your request. And finally, we discuss our recommendations for measuring the campaigns effectiveness in
market via tracking studies and the use of dashboards.

8.2 Case Studies

We have included the following written case studies for your review:
7-Eleven — Zynga

Slurpee — Battle of the Bands

Slurpee — Unity Tour

BancVue — Kasasa Rocks!

Bimbo Bakeries USA — Thomas’ Bagel Thins Launch
Bimbo Bakeries USA — Bimbo Bread U.S. Launch
lllinois Lottery — Retail Strategy

EyeMax — Store Opening

lowa Lottery — Holiday 2011
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We have also enclosed a DVD of the following videos:
Slurpee — MixMaker

7-Eleven — Our Birthday, Your Bash

AT&T — Holiday

lowa Lottery — Dream Team

Bimbo Bakeries USA — Thomas’ Bagel Thins Launch
Bimbo Bakeries USA — Bimbo Bread U.S. Launch
7-Eleven — Zynga Promotion

Slurpee— Battle of the Bands

BancVue — Kasasa Rocks!

lllinois Lottery — Retail Strategy

In addition to the video case studies, we have included a video called Be Infectious that highlights Integer's creative philosophy
and culture.

RESPONSE TO REQUEST FOR PROPOSAL | FEBRUARY 21, 2012 | Wi nteger



41

1.1 PURPOSE

1.2 OUR VISION AND MISSION

1.3 OUR CORE VALUES

1.4 SCHEDULE OF EVENTS

1.5 SUCCESSFUL PROPOER'’S / LOTTERY RELATIONSHIP
1.6 PROCUREMENT AUTHORITY

The Integer Group® understands and accepts all items and information provided in sections 1.1-1.6.
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1.7 PROPOSALS SUBJECT TO TEXAS PUBLIC INFORMATION ACT

The Integer Group has read and understands the Texas Public Information Act. Due to the confidentiality of our client’s information
as well as our own financial information we are requesting the following areas be treated as confidential:

4.1.2 Experience of the Proposer

Rationale: This section of our response includes detailed information including billings and results associated with the creative
examples shown to demonstrate our capabilities and experience that, through written and oral agreements, preciudes Integer™
from sharing in a public forum.

4.2 References
Rationale: We protect our client’s right to privacy. These clients have agreed to be a personal reference to inform Texas Lottery of
Integer’s capabilities but have not agreed to have their personal contact information released into the public domain.

4.5.1 Financial Soundness
Rationale: This section includes information on Integer’s billings and therefore client information that we, as part of a publicly traded
company, are not authorized to release.

8.2 Case Studies

Rationale: Our case studies include client information, specifically results, that we are able to share in new business pitches but are
prohibited, through written and oral agreements, from sharing in a broader public domain. For the majority of the cases we are
sharing, we are not permitted to share the information on integer.com, for example.

DVD Video Case Studies

Rationale: All of our video case studies are created in-house using stock imagery and are for internal purposes. They contain
images and music that are not licensed for public distribution or display. Please note, our creative culture is not covered under the
confidentiality as it was produced with external usage in mind and all talent, music and imagery is licensed for public display. It is
available on YouTube for download, for example.
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1.8 MISUNDERSTANDING OR LACK OF INFORMATION

1.9 REJECTION OF PROPOSALS AND CANCELLATION OF RFP
1.10 OWNERSHIP OF PROPOSALS

1.11 INCURRED EXPENSES

1.12 PROPOSAL TENURE

1.13 NO TEXAS LOTTERY OBLIGATIONS

1.14 SUCCESSFUL PROPOSER’S OBLIGATIONS

1.15 CAPTIONS

1.16 SURVIVAL

1.17 PARTS INCORPORATED

We understand and will comply with all of the information provided in sections 1.8 - 1.17.

RESPONSE TO REQUEST FOR PROPOSAL | FEBRUARY 21,2012 | il | nteger



44

2.1
2.2
2.3
2.4
2.5
2.6
2.4
2.8
2.9

CONTACT PERSON

PROHIBITION AGAINST UNAUTHORIZED CONTACT
PRE-PROPOSAL CONFERENCE

INQUIRIES

SUBMISSION OF PROPOSAL

RESPONSE FORMAT & CONTENTS

LETTER OF TRANSMITTAL

EXECUTIVE SUMMARY

PROPOSER’S CONTRACTING AUTHORITY

2.10 PROPOSER’S COST PROPOSAL
2.11 MULTIPLE PROPOSALS

The Integer Group understands and will comply with all items and information provided in sections 2.1- 2.11,
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2.12 JOINT PROPOSALS

The Integer Group is responding as the primary contractor for scope of services outlined in this RFP. We plan to engage the

following HUB partners to help deliver scope in the following areas:

Media Buying — Asher Media

Ethnic/Hispanic Communications — Mercury Mambo

In addition, we plan to engage a range of HUBs and non-HUB subcontractors to help with the following services:

Souvenirs:

Performance Award Center
Beaed LP

Joy Promotions, Inc.

Best Press

Mailing Services:

Best Press

Susan K. Engles

Paragon Printing and Mailing

Editorial Services:

Lucky Twenty One Post (Producerz/Directorz)
So to Speak, dba Fast Cuts Mix

Stuck On On, Inc.

Last Asylum/Pure Evil Sound

Janimation

Sign Making Services:
Prographix
Beaed LP

Courier/Delivery Services:
CitySprint

K B Services

FedEx

Translation Services:
MasterWord Services
Teneo Linguistics Company, LLC

Talent Agency Services:
The Campbell Agency, Inc.

Kim Dawson Agency
Mary Collins Agency

Artists:

Mary Erikson, lllustrator
Jennifer Butters, Artist Agent
Those Three Reps
Chameleon Studios

Legal Services:
Davis and Gilbert

45

Research Services:
Relevant Insights
Decision Analyst

Television Commercial Production:
18:20 Productions
Lucky Twenty One Post (Producerz/Directorz)

Photography:

Ally Godfrey Represents
Jennifer Butters, Artist Agent
Those Three Reps

Big Picture Reps

Radio Commercial Production:

Lucky Twenty One Post (Producerz/Directorz)
So to Speak, dba Fast Cuts Mix

Stuck On On, Inc.

Last Asylum/Pure Evil Sound

Offset Printing, up to 25,000:
Best Press, Inc.

AJ Bart
Blanks Printing and iImaging
Beaed LP

Printing, up to 100,000:
Best Press Inc.

AJ Bart
Beaed LP

Silk Screen Printing:
Diamond Display

AJ Bart

Specialty Printing:

Best Press

Audio Production:

Lucky Twenty One Post (Producerz/Directorz)
So to Speak, dba Fast Cuts Mix

Stuck On On, Inc.

Last Asylum/Pure Evil Sound
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2.13 CHANGES, MODIFICATIONS AND CANCELLATION

2.14 UPDATES TO INFORMATION SUPPORTING A PROPOSAL
2.15 ADDITIONAL INFORMATION

2.16 PROPOSAL EVALUATION AND CONTRACT AWARD

2.17 ORAL PRESENTATIONS

2.18 PROTEST PROCEDURE

The Integer Group understands and will comply with all items and information provided in sections 2.13- 2.18.
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3 CONTRACTUAL TERMS AND CONDITIONS

The Integer Group has read the contractual terms and conditions stated in section 3.0. We have supplied our recommended
revisions and/or areas of concern in the Letter of Transmittal per your instructions. We would welcome an opportunity to discuss

these areas of concern directly with the Texas Lottery Commission.
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4.1 EXPERIENCE OF PROPOSER

4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP.
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and
speak to the general and ethnic markets.

The Integer Group has the experience to provide the goods and services required under this RFP. As a full-service marketing
agency, Integer is uniquely qualified to offer the Texas Lottery an end-to-end solution through our comprehensive arsenal of
capabilities that can support all marketing needs: from Insight and Strategy to branding and 360° creative programs to digital
solutions and world-class production capabilities.

Our core capabilities are as follows:

Branding: Strategic brand development, positioning and brand advertising including TV, Print, Outdoor (OOH), Digital, Ambient,
Guerrilla and packaging.

Insight and Strategy: Qualitative and quantitative research, consumer and shopper insights, brand strategy, promotional strategy,
retail communication strategy, channel and customer-specific expertise, purchase-barrier identification, workshop facilitation, idea
concepting, digital and eCommerce strategy (Digitail®) and content strategy.

Creative: 360° programs (offline and online) including brand advertising, promotional advertising, scale concepts, claims
development, key visuals, shopper-based design, packaging design, retail/environmental design and communications, POS signage
and displays, digital signage, sales collateral, on-premise advertising and holistic ideas.

Digital: Digital Strategy Development, Information Architecture, User Experience Design, SEO and SEM, Microsites and Websites,
Online Promotions, CRM, Digital POS, Shopper-Based Designs for the eRetail Space and Mobile Marketing.

Consumer Promotions: [deation through execution and fulfiliment, event marketing, word of mouth, influencer marketing,
partnership marketing, sponsorship activation, entertainment marketing, premiums and incentives, sweepstakes and fulfillment.

Media: Offline, online and retail media planning and buying, new media, merchandising and measurement. However, for the Texas
Lottery RFP we are recommending outsourcing the media buying scope to our preferred HUB partner, Asher Media.

Social Media: Social strategy/planning, engagement tactics, content development, execution and deployment, database
development and collection, monitoring/reporting and community management.

Event Marketing: Conceptualization, Management and Execution, Branded Experiences, Events, Retail Activation Programs,
Mobile Tours, Sampling, Guerrilla Marketing and Nightlife Marketing.

Shopper Marketing: 360° shopper marketing programs, account-specific/customer marketing, channel marketing, shopper-based
design and digital at retail.

Hispanic Marketing: 360° shopper marketing programs, advertising, account-specific/customer marketing, field marketing and
digital communications. However, for the Texas Lottery RFP we are recommending outsourcing the ethnic and Hispanic scope of
work to our preferred HUB partner, Mercury Mambo.

Production Services: Art production services/press illustration/retouching, art buying, pre-print, display, POS/merchandise, 3-D,
structural design, digital production, broadcast production, logistics and fulfillment.

In addition to the core capabilities outlined above, we have some key differentiators that qualify Integer as the best partner for the
Texas Lottery:

We know Texas.

We work with numerous Texas-based companies including the Nasher Sculpture Center, FedEx Office, AT&T, Borden USA, Texas
Land & Cattle Steak House, BancVue (an Austin-based banking entrepreneurial company), Regency Energy and EyeMax (a boutique
eyewear retailer located in Mesquite). Our roots run deep in the Lone Star state with previous work experience with additional
Texas-based brands like Motel 8, RadioShack, AMD and Texas Instruments to name a few.

To develop successful marketing communication for our clients, Integer has a strong understanding of various demographic areas
and cultures throughout the U.S. Our teams are diverse in culture and experience, and routinely produce culturally appropriate
material in both English and Spanish.
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4.1 EXPERIENCE OF PROPOSER

4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP,
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and
speak to the general and ethnic markets.

Continued...

We know today's Texan.

We know the terms Hispanic or Latino are not a one-size-fits-all when identifying people with origins in Spanish-speaking countries.
Hispanics can trace their origins to 23 countries in Spain, Central and South America and each comes with their own culture,
traditions and Spanish-language nuances.

In the U.S., the Hispanic population has grown significantly over the years, outpacing that of the general market, and in California,
Texas and Hawaii, have become the minority-majority. The U.S. Census declared Texas a minority-majority state in 2005, driven
primarily by the large growth of its Hispanic population. The Hispanic population in Texas now represents 38% of the total
population, meaning that 1 out of 3 people in the state are considered Hispanic.

The Hispanic population in Texas is very diverse and varies by region. While the state’s Hispanic population is two-thirds Mexican,
there are also large Central and South American communities in some of the largest metros.

Even Texas' Mexican population can be further segmented to the different states in Mexico. Mexicans from bordering states such
as Nuevo Leon, Coahuila and Chihuahua have a higher penetration in Texas than those from western or southern Mexico.

Houston, for example, has the largest Hispanic community in Texas, is primarily Mexican, but also is home to a large number of
Central Americans (El Salvador, Honduras and Guatemala) and South Americans (Colombian). There is a high population of first
generation Hispanics in Houston, therefore the majority of the Hispanic population prefers to speak Spanish at home.

In contrast, a market like San Antonio has a large number of second, third and fourth generation Hispanics who identify themselves
as Tejanos. Due to the longer length of time in the U.S., people in San Antonio are more English dominant than any other city in
Texas. San Antonio is also a popular tourist location for mid and upper class visitors from Mexico.

Areas near the border from El Paso to McAllen are considered minority-majority counties where Hispanics make up over 90% of the
population.

The future of Texas is also being painted by the growth of Hispanics. In 2010, Hispanics represented half of all of the births in the
state, while non-Hispanic whites represented 35% of all births.

By understanding the segmentation and regional nuances of Texas’ Hispanic population, Integer is able to develop communication
strategies that resonate rather than alienate any one particular group. While lifestyle and entertainment options seem pan-Latino,
there are many differences in musical tastes, sports, holidays and cultural events.

Soccer for example is very popular among Latin Americans, baseball is the sport of choice among Hispanics from the Caribbean,
and the NFL is widely popular among second and third generation Hispanics.

Cinco de Mayo is traditionally seen as a big Mexican holiday by non-Hispanics, however, it is Fiestas Patrias / Mexican
Independence (9/16) that is the more revered holiday among Mexicans. September is also a month of celebration for many other
Latin American countries celebrating their independence, marking mid September to mid October as Hispanic Heritage Month.

Just as the fan base for artists like Brooks & Dunn and Lil' Wayne vary, music from Latin America varies just as drastically. The
accordion-fueled polka, which is popular among Mexicans from Northern Mexico, would not resonate among Puerto Ricans and
Cubans, where Salsa and Tropical music reign supreme.

Language, dialects, culture and entertainment play an integral role and adapting them to address the local market will increase the
effectiveness of the campaign and minimize the risk of alienating a potential group of consumers.

In San Antonio, where the majority of Hispanics speak English, would be a market where a Spanish-language campaign would have
to be adapted to English for maximum effect.
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4.1 EXPERIENCE OF PROPOSER

4.1.1 Statement of why we believe we have the required experience to provide the goods and services required under this RFP,
Proposers must demonstrate an understanding of Texas as a minority-majority state as well as the ability to effectively reach and
speak to the general and ethnic markets.

We know today’s Texan (continued)
How are we so steeped in knowledge about the Hispanic culture in Texas?

Integer has an in-house Hispanic agency called Velocidad and are Agency of Record for Borden USA's LALA brand in the U.S. and
responsible for field marketing in Texas. While we are recommending a HUB partner for the Hispanic scope requirements in this
RFP, thinking about a diverse range of audiences is anything but foreign to Integer. To that point, we recognize that while the
Hispanic audience is the largest pool of minorities in Texas it is only one slice of the multi-cultural audience we need to reach. For
example, Texas is home to 1 million Asians, making it the second largest Asian population in the U.S. next to California.

Asian is not a one-sized solution when it comes to developing strategies to reach and engage Asian consumers. Asian can be used
to describe Asian Indians, Chinese, Filipino, Viethamese, Korean and more. While some of these groups have similarities, they are
quite diverse and have vast differences in culture, language and traditions.

The largest groups of Asian descent in Texas are:
Asian Indians (25%)

Vietnamese (21%)

Chinese (15%)

Filipino (13%)

Harris County, for example, has the largest Vietnamese population in Texas, and a marketing campaign targeting this consumer
would not necessarily resonate with Dallas’ large Asian Indian population.

From a media planning perspective we know it's important to consider that 90% of Texas’ Asian population lives in the top four
metro areas, Houston, Dallas/Ft. Worth, Austin and San Antonio. Houston has the largest Asian population of the state, with 40%.

At Integer, we understand that developing a multi-cultural campaign is not a cookie cutter process; it takes a thorough
understanding of our consumers and the market. We are based in Texas, we work for Texas clients, we are responsible for multi-
cultural work for our clients and we have a team who have deep roots in Texas. We know Texas and today’s Texan.
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 Each Proposer shall describe in detail its experience and shall include descriptions of all engagements of comparable complexity and
sensitivity to the requirements of this RFP conducted within the past five (5) years. The description of experience shall be detailed and cover
the contracts the Proposer and any Subcontractors have had and all experience similar to this contract which qualifies the Proposer to meet
the requirements of this contract, including but not limited to:

(a) Size of contract.

(b) Reason for contract termination/expiration, if contract is no longer in effect.

(c) Types of services directly provided by the Proposer and whether the Proposer was
the contractor or subcontractor.

(d) Term and type of contract, including effective dates.

(e) Any problems encountered.

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110

RESPONSE TO REQUEST FOR PROPOSAL | FEBRUARY 21,2012 |llinteger


drie420
552.110


53

Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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Confidential

4.1 EXPERIENCE OF PROPOSER

4.1.2 CONTINUED

Confidentiality Claimed
PIA §552.110
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4.1 EXPERIENCE OF PROPOSER

4.1.3 The Proposer shall state whether or not any of the following have occurred during the last three years:

(a) The Proposer has had a contract terminated, and if so, shall provide full details, including name, address and telephone number.

(b) The Proposer has been assessed any penalties or liquidated damages under any existing or past contracts and if so note the reason for and the
amount of the penalty or liquidated damages for each incident.

(c) The Proposer was the subject of (i) any disciplinary action for substandard work and unethical practices or (i) any order, judgment or decree of
any federal or state authority barring, suspending or otherwise limiting the right of the Proposer to engage in any business, practice or activity.

(d) The Proposer has been involved in any litigation related to contract performance.

The Integer Group can confirm the following information:

a) We have not had any contracts terminate, other than projects coming to completion in the last five years.

Please note, as indicated in 4.1.2, Integer has been working on the 7-Eleven business since 2007 as a part of an Omnicom 3-agency

model to service the business including Integer, TracylLocke and TPN. Since January 1, 2012, Integer has been working directly with

7-Eleven under our own contract.

b) We have not been assessed any penalties or liquidated damages, ever.

c) We have not been the subject of (i) any disciplinary action for substandard work and unethical practices, or (ii) any order, judgment
or decree of any federal or state authority barring, suspending or otherwise limiting the right of the Proposer to engage in any

business, practice or activity.

d) We have not been involved in any litigation related to contract performance.
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4.1 EXPERIENCE OF PROPOSER

4.1.4 Failure to include any of the items in this section may result in disqualification of the Proposal.

The Integer Group understands that failure to include any of the items in this section may result in disqualification. We have included all items
outlined in this section to the best of our ability.
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Confidential
4.2 REFERENCES

A minimum of five (5) verifiable references must be provided that inciude contact person, name of company, phone, fax number, and e-mail address,
if available. Proposer's references shall include references for which Proposer has provided similar services as described in Part 7 of this RFP. The
Texas Lottery reserves the right to verify all information in the Proposal submitted by the Proposer and seek other information it deems necessary to
conduct a thorough review.

Confidentiality Claimed

PIA §552.110 Tex. Gov’t Code §552.137
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4.3 CONTACT PERSON

Each Proposer shall provide the name, address, telephone number, email address, and facsimile number of a person to contact concerning

questions regarding its Proposal.

Ellen Cook
President

1999 Bryan Street
Suite 1700

Dallas, TX 75201

P. 214.758.6840

F. 214.758.6901
ecook@integer.com
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4.4 CONFLICT OF INTEREST

The Integer Group would like to disclose the following relationships:

As an agency, we have a business relationship to flag through our work with the lllinois Lottery. Northstar Lottery Group has the private management
contract with the IL (as you know). Northstar is led by the partnership between GTECH Corp. and Scientific Games International, Inc.

Penni Barton, VP Group Account Director — worked at DDB (which became a part of TracyLocke in 2006) in the early 90’s.

David Bell, Creative Director — worked at TracyLocke when they acquired the Texas Lottery account and still has personal relationships with
TracylLocke employees who work on the account.

Michelle Cheney, Account Director — worked at DDB from 1997 until 2007 which became a part of TracyLocke in 2006.

Mendy Clark, Sr. Art Buyer/Project Manager — worked at TracyLocke from 2005 until 2009 in the studio, was cleared to work on the Texas Lottery.
Will Clarke, Executive Creatlve Director — worked for DDB which is now TracylLocke from 2001-2004 and as a freelancer from 2004-2005.

Ellen Cook, President — worked at TracyLocke from Nov. 2002-May 2004.

Henley Coulter, VP Director of Business Development — husband works for TracyLocke as Client Service Director on the HP account.

Brad Ficek, Sr. Media Planner — worked at TracyLocke from 2005-2010 on Pepsi/Meow Mix.

Joel Fletcher, Account Executive — his father, Dwight Fletcher, worked for TracyLocke in the past and, as President & CEO of Spearfish, still has
existing relationships within the agency.

Jodie Green, Account Supervisor — her husband works for the Component Group which is part of TracyLocke.

Meghan Henderson, Business Development Account Supervisor — worked at TracyLocke from 2003-2006 on Harrah's Casinos as well as Palm
Beach Tan, Frito-Lay and 7-Eleven.

Kathy Hurley, Print Producer — worked at TracyLocke from 1998-2000.

Kristen Johnson, Account Director — currently working with TracyLocke via her pro bono work with the American Cancer Society, worked with
LatinWorks previously when she was employed at T:M.

Patrick Kiker, Account Director — worked with TracyLocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven account.
Roxanne Longoria, Account Supervisor — worked at TracylLocke from 2000-2010 on the Harrah's and Nokia accounts.

Mark Mayland, Director of Merchandising — worked with GTECH as a part of the lllinois Lottery account.

Lacey McBlain, Media Planner — used to work for Asher Media, Inc. who currently has the Texas Lottery media buying scope of work.

Molly McLaren, Creative Director — worked at TracylLocke from 1986-1990 then DDB from 1993-1999 and worked with TracylLocke as a part of the
Omnicom 3-agency approach to servicing the 7-Eleven account.

Amanda Parks, Director of Marketing Intelligence — worked at TracylLocke/DDB from 1993 to 2002.

Linsey Parks, Sr. Art Director — her husband, Gary Parks, is a composer/sound engineer at Post Asylum/Pure Evil Music & Sound Design who have
worked with TracyLocke on Texas Lottery TV spots and Gary did the music/sound mixing for the spot "Hair.”

Ann Pearson, Creative Director — her husband, Jorg Deckerhibbel, used to work for TracyLocke.
Sean Purtle, Account Supervisor — worked at TracyLocke from 2006-2008.
Bryan Rachal, Associate Creative Director — worked for TracyLocke 1995-2000 and still has friends who are employees.

Samer Salfiti, Account Director — girlfriend is a former employee of TracylLocke, parents have a previous relationship with the Texas Lottery as they
used to sell lottery products in their convenience store(s) but have since sold their stores.

Brittney Schaefer, Account Supervisor — worked with TracylLocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven account.
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4.4 CONFLICT OF INTEREST

Continued...

Jason Sternberg, Sr. Art Director — worked for TracyLocke from 1996-1998
Lee Summers, Sr. Project Manager — was employed by TL/DDB from 2002-2007 working on The Texas Lottery as primary account

Tara Thompson, Account Supervisor — used to work with TracyLocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven
account, but has rotated off the account effective January 1, 2012.

Andrew Tinch, Creative Director — worked at TraceyLocke in the 90s and now works with Northstar, a subsidiary of GTECH, and occasionally with
Scientific Games as a part of Integer's lllinois Lottery account.

Amy Vollet, VP Director of Media — worked at TracyLocke until early 2012 running their media department and leading media strategy on the Texas
Lottery account.

Jamie Zorbanos, Account Executive — worked with TracyL.ocke as a part of the Omnicom 3-agency approach to servicing the 7-Eleven account.
We also understand that we must disclose to the Texas Lottery in writing any actual, potential or perceived conflict of interest, relative to the

performance of the requirements of this RFP, during the period prior to the award of any Contract pursuant to the RFP, at the time the conflict
is identified.

RESPONSE TO REQUEST FOR PROPOSAL | FEBRUARY 21,2012 | il | nteger



68

Confidential

4.5 FINANCIAL SOUNDNESS

Confidentiality Claimed
PIA §552.110
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4.5 FINANCIAL SOUNDNESS

4.5.5 The Proposer must include certification that the Proposer will notify the Texas Lottery of a change in financial condition during the Contract
term and any renewal thereof.

| hereby certify and acknowledge that The Integer Group will notify the Texas Lottery in writing of a substantial change (identified as
insolvency, bankruptcy or receivership) in financlal condition that would result in The Integer Group being unable to fulfill the
requirements of the contract during the contract term and any renewal thereof. If such a substantial change should occur before the
contract is awarded. but after submisslon of the praposal, The Integer Group will notify the Texas Lottery in writing.

Signed Lo B -1"‘( AT

Title CLLI!@I/ Q ey 3 }7 \CX (j}%}g Ccy
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4.6 BACKGROUND INVESTIGATIONS

The Integer Group understands and will comply with all information provided in section 4.6.
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5 HUB SUBCONTRACTING PLAN

Provide (1) signed and two (2) copies of all required HSP documentation.

We have included the signed HSP documentation in separate binders per your instructions.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

ELLEN COOK
President

General Experience

With over 20 years of experience in marketing strategy, advertising, promotions, retail marketing, agency
operations and financial management, Ellen is responsible for overall management of the agency, strategic
leadership and top-level client relationships. Ellen is a highly collaborative leader involved in all of the Dallas
accounts and works daily with our industry-leading clients. The Integer Group combines a deep understanding
of brand strategy and consumer behavioral insight with expertise in promotions, retail, field marketing and
advertising to achieve sales results every day for its clients.

Retail Experience

Ellen's retail-heavy client roster includes Texas-based brands AT&T, FedEx Office, RadioShack, Michaels,
7-Eleven and The Container Store, plus BlackBerry, American Express, Harrah's Entertainment, the United
States Olympic Committee, Four Seasons Hotels in Texas, A Pea in the Pod and over 70 regional shopping
centers and mixed-use centers throughout the United States.

In addition, Elien has led efforts to develop and execute programs with retailers including 7-Eleven, Walmart, Target, Best Buy and a variety of
grocers across the U.S. on behalf of clients Bimbo Bakeries USA, Diamond Foods, Treasury Wine Estates, E. & J. Gallo Wineries, Borden USA,
LG Electronics and AT&T.

Mass Media Marketing Experience

Prior to joining Integer, Ellen was a partner and Group Account Director at Tracyl.ocke, where she presided over the $40 million Harrah’s
Entertainment Inc. account encompassing all marketing, advertising and promotional plans and execution. She brought communications to
consumers at every touchpoint — TV, radio, print, outdoor, digital, point of sale and direct mail.

Prior to TracyLocke, Ellen owned and operated The Wiemers Group, an independent agency. At Wiemers, Ellen orchestrated marketing, advertising
and promotional programs with full administration of strategic development, client relationship management, tactical execution and financial
management.

Education
Ellen holds a Bachelor of Science in Advertising from The University of Texas.

Texas Roots
Ellen’s roots run deep in the state of Texas. She comes from four generations of Texans. She attended The University of Texas at Austin and is one
of the most avid fans of the Longhorns. The pride continues as her oldest son currently attends UT.

Ellen has spent her entire career in Texas, working with a long list of Texas-based brands to develop programs that speak to the diverse population
of the state.

She has traveled Texas extensively — from coast to Panhandle - and understands the vast cultural diversity that makes up this great state.

Role for Texas Lottery
Ellen would provide senior leadership and oversight for the Texas Lottery account. She would not be part of the billable team.

RESPONSE TO REQUEST FOR PROPOSAL | FEBRUARY 21,2012 |l | ﬂteger



6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

WILL CLARKE
Executive Creative Director

General Experience

With over 19 years of agency experience, Will heads up our creative department at Integer Dallas. He leads
and guides every aspect of advertising, promotions, retail and digital marketing for our clients. In addition to
leading our agency creatively, he writes essays and short fiction for Texas publications like Texas Monthly,
The Austin American Statesmen and The Dallas Morning News. Will is a thought-leader both in advertising
and in the Texas community who often lectures on the topic of creative problem solving and the arts. He is a
regular speaker at The Highland Park High School Literary Festival, Dallas Museum of Art, The Texas Book
Festival, Booker T Washington High School of the Performing Arts, The Path to Purchase Institute and
TEDxSMU. Will is also the author of two novels from Simon & Schuster: Lord Vishnu'’s Love Handles and
The Worthy. He was named by Rolling Stone as the “Hot Pop Prophet” and is The New York Times

Editor’s Choice.

Retail Experience

Will has deep understanding of retail—especially in grocery and C-store channels. As the Executive

Creative Director over 7-Eleven, Slurpee Brand, Bimbo Bakeries USA and the lllinois Lottery, Will understands
retail activation like no other creative director in Texas. In addition to working on these great brands, Will oversees work for Texas-based retailers
AT&T and FedEx Office.

Mass Media Marketing Experience

Will's entire career has been spent working in Texas on Texas-based brands. Whether it was working at T:M on Texas Tourism or at DDB/TracylLocke
working on the Texas Lottery, Will not only understands Texans but he understands what inspires them. Will's built mass media campaigns for Texas
favorites like Dr Pepper, Dean Foods, Miller Lite Texas, Whataburger, Texas Best Chevy Dealers, American Airlines and Texas Instruments. Most
notably, Will was co-writer of the “K-Fed-Rollin’ VIP” Nationwide Financial Super Bowl spot, which was named one of Time Magazine’s Top 10 TV Ads
of 2007. Whether it's TV or out of home, Will understands how to talk to the masses in a big way— like Texas Big.

Education and Affiliations
Will holds a Bachelor of Science in Marketing from Louisiana State University. He has served as an adjunct instructor at the University of North Texas
and a guest lecturer at Southern Methodist University.

Texas Roots

While Will is originally from Shreveport, Louisiana, like the bumper sticker says, he got here as fast as he could. As the author of a novel set in Texas,
Will has toured on behalf of Simon & Schuster to just about every independent bookstore in the state from BookPeople in Austin and Brazos in
Houston to Beauty and the Book in Jefferson. Will is active with the Texas Book Festival and Friends of the SMU Library, and he's also been a
Pulpwood Queens Book Club Selection. (This is a big deal - just ask anyone wearing a tiara and pink leopard skin in East Texas.) Because of his work
with the Texas Lottery and Texas Tourism earlier in his career, Will has also shot across the state and possesses a keen understanding of the Texas
Lottery's particular concerns and needs. In addition to having this unique history with the account, he also has a unique history with the state itself:
Will's maternal grandmother's maiden name was Houston, as in Sam.

Role for Texas Lottery
Will would provide senior creative leadership and oversight for the Texas Lottery account. He would not be part of the billable team.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

JAN GITTEMEIER
Chief Operating Officer

General Experience

Jan is the Chief Operating Officer of the The Integer Group, Dallas. She oversees the Finance Department
and the operations of the Agency. She has been with Integer for over 17 years. Prior to joining Integer, Jan
began her career working in the audit division of Coopers & Lybrand for seven years, where she primarily
worked in the oil and gas industry. She left C&L to go to work for one of her clients, Sun Oil and Gas
Exploration Company, a division of Sun Oil Company, which ultimately spun off and became Oryx Energy
Company, LLC. After leaving Oryx in 1992, Jan went to Colorado to pursue a Master’s degree in Counseling.
Shortly after graduating from Colorado Christian University with an M.A. in Biblical Counseling, Jan moved back
to Texas for a short time and then in 1994, joined The Integer Group in Denver, as Controller. In 1998, she
transferred back to Texas to assume the Chief Financial Officer position at The Integer Group in Dallas.

Since then, Jan has continued to grow her knowledge and expertise of Agency finances and operations,
assuming the title of Chief Operating Officer in 2005. She is currently heavily involved in overseeing these
areas, including client and vendor contract negotiations and administration.

Education and Affiliations
B.S. Accounting, University of Tulsa
M.A. Biblical Counseling, Colorado Christian University

Texas Roots

Jan, who was born in St. Louis, Missouri, attended undergraduate and graduate school in Tulsa and Colorado, respectively. She has lived in Texas
most of her adult life, and is currently raising her daughter, who she adopted from Russia, as a Texan. Jan is proud and thankful to have her daughter
enrolled in the Texas Guaranteed Tuition Plan! They love living in Dallas and are avid Dallas Mavericks fans.

Role for Texas Lottery
Jan would provide senior operational/financial leadership and oversight for the Texas Lottery account. She would not be part of the billable team.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

MICHAEL FARMER
Senior Vice President, Operations

General Experience

With over 20 years of experience in operations, print and digital production, advertising and financial
management, Michael is responsible for the overall production and development of workflow process

within the Agency including both Digital and Print. He is also involved with vendor relationships and works with
with clients concerning production related topics. Michael has been with The Integer Group for the last

five years and is a very collaborative leader who works across all teams and departments within the agency.
As the fifth-largest promotional agency in the U.S., The Integer Group combines a deep understanding of
brand strategy and consumer behavioral insight with expertise in promotions, retall, field marketing and
advertising to achieve sales resuits every day for its clients.

Retail Experience
Michael's experience with retail clients includes brands such as AT&T, FedEx Office, RadioShack, Michaels
and 7-Eleven.

In addition, Michael has worked in developing workflow processes that help execute and develop successful
programs with brands across the U.S. such as Bimbo Bakeries USA, Diamond Foods, Treasury Wine Estates, FedEx and AT&T.

Mass Media Marketing Experience

Prior to joining The Integer Group, Michael worked with another Omnicom Agency, AvreaFoster/100MPH, where he was the Director of Operations for
nine years. He presided over all agency production and developed an in-house studio. Other duties included developing and maintaining workflow
processes, tactical execution and client relationship management, and he was involved with new business development as well. Some clients at this
time included Compaq Computers, RadioShack, Trammell Crow Company, FedEx and Regus Office Solutions.

Prior to AvreaFoster, Michael worked for Padgett Printing in Dallas, for almost six years, where he managed and helped develop Padgett’s Digital
Production Department and processes. This included developing and perfecting pre-press and print production techniques that at the time were still
very new to the industry. During this time, he worked with clients such as 7-Up/Dr Pepper, Mary Kay, Chrysler Dodge, Compaq, USAA and Exxon, to
name a few.

Education and Affiliations
- Michael attended The University of Oklahoma and holds a Bachelor of Science in Architecture.
— Michael also holds an M.B.A from Baylor University.

Texas Roots

Michael was born in Oklahoma but has lived in Texas for the last 23 years. Michael and his wife were married in Arlington, Texas, and have four
children (two girls, two boys) born in the state of Texas, ages 16, 15, 12 and 11. He coaches both of his two boys' select baseball teams and both of
his daughters are in competitive cheerleading which, with the travel, allows him and his family to trek across the great state.

Role for Texas Lottery
Michael would provide senior operational leadership for the Texas Lottery account. He would not be part of the billable team.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

KIEL J. HUHN
Group Account Director (Vice President, Group Account Director, Director of Promotions)

General Experience
Kiel has more than 20 years of experience in the advertising, promotion and retail marketing spaces.

Kiel has spent the last 13 years working for various Omnicom agencies in the DFW area. His OMC career
has afforded him the ability to work for several iconic brands and hone his promotional and retail marketing
skills. Prior to joining The Integer Group, Kiel was Vice President/Account Director at DDB managing the
promotional side of the JCPenney account. Prior to JCPenney, Kiel was Account Director at DDB working
on the Dean Foods (dairy category) business. Finally, he came to Dallas from his hometown of Philadelphia
to work at TracyLocke on the Frito-Lay business. There he was responsible for managing national accounts.

At Integer since 2005, Kiel has primary responsibility for overseeing the FedEx business.

Retail Experience

The first part of his retail career was spent on the consumer packaged goods side of the business working
with the likes of Frito-Lay, Pepsi, LifeSavers, Hershey and Dean Foods, bringing these world-class brands to
life and driving sales at key accounts such as Target, Walmart and a varisty of grocers and C-stores. The last 10+ years, Kiel has been intimately
involved on the retailer side with JCPenney, RadioShack and FedEx Office. While at DDB, Kiel was part of the senior leadership team that helped
transform JCPenney from an afterthought in 2000 to one of the biggest turnarounds in the history of American retailing. Kiel brought fresh perspective
to the area of retail promotions and helped JCPenney leverage their national footprint of 1,000+ stores to maximize their messaging and marketing
spend.

Currently, Kiel manages the FedEx business. Kiel is responsible for delivering retail promotional campaigns for the FedEx Office operating company,
and works closely with the VP of Marketing at FedEx Office to bring strategy and customer insight to the forefront. That allows for breakthrough
creative ideas that help differentiate FedEx Office in the very crowded and competitive retail quick print and copy category.

Mass Media Experience
In one of the most celebrated branding initiatives of 2005, Kiel was able to bring together JCPenney and country/cross-over singing sensation LeAnn
Rimes to execute their first-ever music campaign aggressively promoting and selling her new Christmas CD, “What a Wonderful World.”

At no cost, JCPenney got the brand association with LeAnn Rimes, a sponsorship relationship worth millions. In one month, the singer sold 37% of her
total global sales in JCPenney stores, outselling Walmart, Target, Best Buy — or any other mass merchant. Curb and Rimes sold 75,000 CDs in a non-
traditional music venue — and benefited from extraordinary free promotion and advertising in all mediums. All new sales didn't cannibalize on sales in
other stores.

JCPenney Afterschool made $250,000+ towards their charity ~ and received unprecedented branding, press and marketing. Cross promotion included
three appearances on "The Early Show"” and in the "CBS Thanksgiving Parade,” 54 million Sunday circulars, graphic emails to 4.6-million JCPenney
customers and USA Today ads cross-promoting LeAnn and the charity, etc.

Education and Affiliations
Kiel is a graduate of The University of Central Fiorida in Orlando. Kiel received a BSBA in marketing.

Texas Roots

When Kiel first moved to Texas almost 14 years ago, his knowledge of this state was somewhat limited. The one thing he did know is that he was going
to be working with one powerful, global brand that is proud to call Texas home. That brand was Frito-Lay. Fast-forward 14 years and he has had the
privilege to work with several iconic brands from Texas including Dean Foods, 7-Eleven, JCPenney and, most recently FedEx Office.

Having three children and living in Plano, Texas, Kiel and his wife quickly realized and admired the commitment to family found in Texas. His kids have
had a fantastic childhood in Texas. His children have had exposure to kids from literally all corners of the world and have learned to respect the person
for who they are and not where they are from.

Kiel is proud to call Texas home.

Role for Texas Lottery

Kiel would provide senior leadership and guidance for the Texas Lottery account. He would oversee all strategic development and account
management.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

MICHELLE CHENEY
Account Director

General Experience

Michelle is a senior-level marketing communications professional with nearly 15 years experience in brand
strategy, integrated marketing communications, mass media, emerging media, events, interactive marketing,
sports marketing and retail promotions. She has experience with a wide range of marketing situations, from
new product launches to securing market share in highly competitive segments.

Retail Experience

Michelle has a broad range of retail experience — working with retail clients as well as helping brands strengthen
relationships and distribution in key retail accounts. She was part of the original Texas rollout of COACH
boutiques into the Macy’s department stores and has worked with retailers such as Hastings Entertainment
and Q-Lube (now a part of ExxonMobil). Her experience includes developing retail programs ranging from
category management assignments to retail promotions for clients such as Coca-Cola, Daltile, American Olean,
Schlage locks, Kryptonite bike locks and Dean's Dip ,among others. Michelle has experience across multiple charin|
including grocery, drug and convenience stores.

Mass Media Marketing Experience

Michelle has extensive experience planning and developing mass media marketing campaigns that include any combination of television, radio, print,
out-of-home and digital. She has planned national, regional and local campaigns for brands such as International Delight coffee creamer, Hershey’s
Milks & Milkshakes, Schlage locks, Arnold and Bimbo Bakeries USA and Borden USA, among others. She also has experience working with
government clients such as the New York State Research & Development Authority and US Environmental Protection Agency.

Former Texas-based clients include Dean Foods, Perot Systems, Data Return managed hosting, Ellington Fans, Samsung Telecommunications of
America and Dal-Tile. For many of these clients, Michelle managed the communications activities for multiple brands.

She is currently leading the Nasher Sculpture Center account and working on a SuperValu customer-specific program for Treasury Wine Estates.

Education and Affiliations
Michelle has a Master of Business Administration and Bachelor of Business Administration in Marketing from The University of Texas at Austin.

She also has a CESMA M.B.A. (Mastéres Spécialisés) from Ecole Supérieure de Commerce in Lyon, France.

Texas Roots

Michelle is proud to be a native Texan. After living in France for two years, she decided that Texas was the only place for her. In fact, she couldn't help
but convince some of her European friends to come visit for two weeks while taking them on an extensive tour of the Lone Star State. Having seen all
four corners, and everything in between, Michelle is proud to call Texas home.

Her family became apart of East Texas history when oil was discovered on the Crim family farm back in 1930, leading to the discovery of the East Texas
Qil Field. In addition, her mother was a Kilgore Rangerette under the direction of Gussie Nell, the famous founder and first director of the team. Her
mother's picture even hangs in the Rangerette Museum in Kilgore, Texas.

She and all of her siblings attended the University of Texas at Austin and are passionate Longhorn fans. For Michelle, Texas Football means time well-
spent with friends and family. In fact, Michelle has been successful in fully indoctrinating her Floridian fiancée into UT culture — some say he may now
be a bigger advocate of Texas sports than she is.

Michelle has deep roots in the Texas horse community, competing here most of her life. Growing up in both metropolitan and rural Texas, Michelle has
a deep understanding of the cultural diversity across the state.

Role for Texas Lottery
Micheille would serve as the Account Director for the Texas Lottery business. She would provide leadership and oversight for all aspects of the
business and serve as a primary contact for the Texas Lottery team.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

SEAN PURTLE
Account Supervisor

General Experience

Sean joined Integer in 2008, bringing over 15 years experience in developing and managing successful
national promotions, brand advertising, event marketing, retail marketing and digital programs for clients

and their brands. He brings his clients a knack for understanding their business issues and developing
programs that get results. Beginning his career at a boutique agency, Sean learned the world of promotions
working on ConAgra Foods before going to Euro RSCG. His client experience includes Ponderosa Steakhouse,
Pizza Hut and Rent-a-Center.

At Integer, Sean lead the Georgia Lottery account, worked on the 7-Eleven account and currently helps develop
FedEx Office national promotions and retail marketing programs.

Retail Experience

Sean’s retail client roster includes ConAgra Foods, Pizza Hut, 7-Eleven and FedEx Office. He also led the
Georgia Lottery account, which focused on bringing retail-tainment to the convenience store and a store-in-store
concept for the lottery at grocery.

Mass Media Marketing Experience
Prior to joining Integer, Sean led efforts on such brands as Ponderosa Steakhouse and Rent-a-Center.
Work included all marketing, advertising and promotional plans and execution.

Education and Affiliations
Sean holds a Bachelor of Science in Advertising from The University of North Texas.

Texas Roots

Originally from California, Sean came to Texas to attend the University of North Texas with all intentions of returning to California after college.
Twenty-one years later, Sean is still living in Texas with no intentions to ever leave the state. During his time in Texas, Sean has become a devoted fan
of the Dallas Stars and Texas Rangers.

Sean’s entire career has been spent in Texas, working with such Texas-based brands as 7-Eleven, Pizza Hut, FedEx Office and Rent-a-Center.
Role for Texas Lottery

Sean would serve as the Account Supervisor for The Texas Lottery business. He would support Michelle and provide management and oversight of
day-to-day responsibilities and serve as a key point of contact for the Texas Lottery team.
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6.1 AD AGENCY STAFFING

6.1.1 Employees of the Successful Proposer assigned to the Texas Lottery account must have substantial experience marketing retail products via mass
media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

BRIAN HAMBRICK
Assistant Account Planner (Associate Account Planner)

General Experience

Brian began his career in the mobile advertising space focusing on primary research, working for Akoo, a
mobile media platform in Austin, Texas. After spending a year in Austin working for Akoo, he moved to Dallas
to join the team at Integer as a Project Manager, working on Diamond Foods and BBU. Shortly after joining
Integer he transitioned into the Insights and Strategy department as an Associate Account Planner. Brian has
a nose for insights and loves the detective work it takes to discover them. He has spent the past two years at
Integer developing strategies for brands like Treasury Wine Estates, Lone Star Steakhouses, Texas Land and
Cattle, 7-Eleven, Slurpee, Thomas' English Muffins, Arnold/Oroweat Sandwich Thins and project-based
clients. He takes an active role in secondary research, creative brief writing and digital strategy development.

Retail Experience

Brian’s retail experience includes brands such as 7-Eleven and FedEx Office, where he developed strategies for
customer's experiences within those retail spaces. In addition to retail brands experience, Brian has

experience in developing programs with retailers including 7-Eleven, Walmart, Target and a variety of grocers
across the U.S. on behalf of clients Bimbo Bakeries, Diamond Foods, Treasury Wine Estates, E&J Gallo Wineries and Borden USA.

Mass Media Marketing Experience

During Brian's three years at Integer he has worked extensively on understanding consumer behavior and developing strategies for national brands
across all communication touchpoints: TV, print, outdoor, point-of-sale, mobile and digital campaigns. Prior to working with The Integer Group, Brian
spent a year working with the Mobile Media company Akoo focusing on consumer and industry qualitative research to both refine the product and the
brands’ strategic placement with customers as a media platform. He is currently developing the brand positioning for Lone Star Steakhouse.

Education and Afflliations
Brian holds a Bachelor of Arts in Advertising from The University of Texas State at San Marcos.

Texas Roots

Brian has deep roots in the state of Texas. He is a fourth generation Texan and has lived in Texas nearly his entire life with the exception of a
three-year stint in Tennessee. He attended The University of Texas State at San Marcos and is an avid sports fan of Texas’s many professional teams
and several of the state’s colleges such as Rice, Baylor and the University of Texas, to name a few.

Brian’s entire career has been spent in Texas, working with several Texas-based brands from Dallas to Austin to develop strategies and
communications that tap into the behaviors and resonate with the diverse population of the state.

He has widely traveled the state — from the Hill Country to the Piney Woods — and frequently visits state parks and cultural destinations each year as he
appreciates the sophisticated cultural and historical diversity that makes up the state of Texas.

Role for Texas Lottery
Brian will be the Assistant Account Planner on the Texas Lottery account.
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media as well as the retail environment. It is crucial that the Successful Proposer and the team assigned to work on the Texas Lottery account demonstrate
the skills required to effectively reach and communicate with the diverse population of Texas. Proposers shall provide detailed résumés for all personnel
who may be assigned to the Texas Lottery account.

MOLLY MCLAREN
Creative Director

General Experience

Molly has over 25 years of agency experience. She's been involved in most every aspect of advertising,
promotions, retail and digital marketing. She has a keen eye for consumer insight and a knack for capturing
the right voice with which to speak to them. Molly is comfortable in all forms of media: broadcast, print,
out-of-home, digital, you name it. As a creative director, she's responsible for strategic leadership and
creative guidance of her direct reports.

Retail Experience

Molly’s retail veins run deep. She's done significant and impactful work for Texas-based clients such as

AT&T, 7-Eleven, Slurpee, Frito-Lay, Michaels, The Container Store and JCPenney. Of course, there's a roster of
non-Texan (bless their hearts) clients as well, such as Pepsi and Bimbo Bakeries USA. Two particularly

proud moments: She led the charge on introducing Bimbo bread into the U.S. market. No small hurdle
considering the name of the bread was, well, Bimbo. But with a little smart shopper marketing and insightful
touchpoints, Bimbo bread launched with above-estimated sales. And, she launched a new

product, Sandwich Thins, into the market with can't-keep-it-on-the-shelf results.

Mass Media Marketing Experience

One of Molly's strong points is the ability to campaign brand messages in any media combination. In fact, the bulk of her over 25 years of experience
was doing just that. TV, radio, print, digital, out-of-home, in-store, guerrilla — you name it, she’s done it. And loved it. And made brands, such as the
following, really happy she did: American Airlines, The Home Depot (U.S. & Canada), The Dallas Morning News, ExxonMobil (U.S. & Europe), Borden,
Imperial Sugar, Texas Tourism, Long John Silver's and more.

Molly is also a big ol softy when it comes to Texas charities, lending her talents to create campaigns for local non-profits such as SPCA of Texas and
Family Gateway Homeless Center.

Education and Affiliations
Molly holds a Bachelor of Science in Advertising from The University of Texas at Austin.

Texas Roots

Molly is a fifth generation Texan. In fact, her family settled here in 1845 on the south side of the Colorado, at the mouth of Onion Creek. There's still a
sliver of that original land in her name, just before you get to Bastrop. She's also a died-in-the-wool UT fan and Life Member of the Texas Exes. Having
grown up in a house with burnt orange decor and a phone that rang The Eyes of Texas, well, how could you not be?

Molly has lived in Irving, Austin, and El Paso and currently resides in Dallas. She's traveled the state extensively and understands that, while one great
state, we're wonderfully culturally diverse. That goes for terrain and weather, too. No other state is like ours and she couldn't be prouder of that fact.

Role for Texas Lottery
Molly (writer) will partner with Andrew Tin<ns1:XMLFault xmlns:ns1="http://cxf.apache.org/bindings/xformat"><ns1:faultstring xmlns:ns1="http://cxf.apache.org/bindings/xformat">java.lang.OutOfMemoryError: Java heap space</ns1:faultstring></ns1:XMLFault>