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February 21, 2012

Ms. Angela Zgabay-Zgarba
Contracts Administrator
Texas Lottery Commission
611 East 6™ Street

Austin, TX 78701

RE: LETTER OF TRANSMITTAL
Dear Ms. Zgabay-Zgarba:

LatinWorks Marketing, LLC is pleased to submit our proposal to the Texas Lottery
Commission for Advertising Services as detailed in RFP # 362-12-0002. We are a
full service agency based in Austin, Texas and have been honored to work on the
Texas Lottery business since our 2008 acquisition of your previous ethnic market
services agency, Cuitura. We are equally honored and grateful to be given this
opportunity to make a case for the broader assignment as set forth in the RFP, a
challenge we are uniquely qualified to undertake.

While our understanding of the ethnic consumer has been a core competency for
us, leveraging this knowledge as we study the implications of a changing consumer
population in Texas, gives us unmatched perspective into the total population of
consumers. You may know that we are highly respected for our work in the
Hispanic space, but what sets us apart from other agencies is that we are also
recognized for our disciplined, strategic and creative approach to brand marketing
among all other key consumer constituencies. Our agency’s unique view of the
marketplace, recognizing the dramatic changes taking place in the consumer
landscape, and reflected in the work we do and the results we achieve for our
clients, was recently validated by Advertising Age Magazine, naming our agency to
its coveted A-List as one of the top ten agencies in the U.S.

We believe The Texas Lottery needs an agency partner with a unique set of
characteristics that can help drive its strategy to a successful destination:

* An agency with an insightful point of view of Texas, its new consumer
marketplace, and the influence that multiculturalism is having and will
continue to have on it and its minority-majority status.

* An agency with senior personnel who are practitioners. Experienced people
who have walked in the client’s shoes and have an understanding of their
challenges from the inside out.

* An agency that can think strategically and has the proven ability to
consistently deliver a superior business-building creative product.

* An agency with a unique organizational structure and processes that foster
creativity across all functional disciplines and that takes its responsibility for
meeting and exceeding client expectations to a higher level.

* An agency with the commitment and know-how to search for insight in all
the right places, and a willingness to roll up its sleeves and hit the streets to
establish ongoing, meaningful communication with consumers.
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LatinWorks is that agency partner as you will see in our response to this RFP. Our
rigorous focus on identifying universal human truths on which to develop winning
marketing strategies and globally recognized campaigns, positions us as the most
qualified Proposer to provide the goods and services required by the Texas Lottery
Commission. No other agency in Texas can claim a deeper understanding of this
market and consumers of all backgrounds, or demonstrate a greater commitment
to continually uncovering differentiating insights that unite and motivate all Texans
to action.

As our proposal will demonstrate, our passion for consumer knowledge is at the
root of significant investments we have made in proprietary research. This has
propelled our agency to an unchallenged thought-leadership position within our
industry with robust points of view on the direction our new marketplace is taking.
From our vantage point we are witnessing a consumer evolution with profound
implications to the world of marketing, stimulating us to constantly refine our
offering to bring creative solutions to the challenges our clients are facing. Texas,
as we note in the response to this RFP, is at the center of this new consumer
universe, and we are fortunate to be here, at the leading edge of a massive wave
of change that will redefine our landscape forever.

Furthermore, the skill set that our team is uniquely positioned to deliver, which
allows us to effectively speak to and reach all consumers that make up the
population of our great State, makes possible work that is broader in its application
and stronger in its effectiveness without the need to add additional agencies or
staffing to the mix. This versatility helps us achieve complete alignment behind
initiatives and drive significant efficiencies, making it possible for us to deliver all of
the required goods and services at a substantial reduction in overall cost to the
Texas Lottery, while maintaining the highest quality standards.

When you further consider our investment in workflow technologies to streamline
processes, this solidly positions LatinWorks as the best suited Advertising Services
partner for the Texas Lottery Commission.

Please accept this Letter and the attached Proposal as our wholehearted
commitment to the Texas Lottery Commission to deliver the goods and services
specified in the RFP. LatinWorks has read, understands, and will comply with the
Terms and Conditions as set forth in Part 3. Moreover, we have read, understand,
and will comply with the items as detailed in Parts 1 and 2.

The accompanying Proposal is valid for one hundred eighty (180) days beginning
February 22, 2012. Should you have any questions please feel free to contact
Jaime Gonzalez-Mir at 512-479-4591 (mobile 646-823-5252) or j.gonzalez-
mir@latinworks.com or me at 512-479-6200 or a.ruelas@latinworks.com.

Gratefully submitted,

E{ s — -
A

Alejandro Ruelas
Managing Partner
LatinWorks Marketing, LLC

316 Congress Avenue. Austin, TX 78701. T 512.479.6200. F 512.479.6024. www.latinworks.com






Executive Summary - Page 1 of 5
EXECUTIVE SUMMARY

Introduction

As one of the current agencies of the Texas Lottery Commission, we are proud of what we have
accomplished together these past few years as your ethnic market advertising services contractor
and are grateful for the opportunity to present our case for the broader assignment as detailed in
the RFP. Our proposal lays out a compelling set of reasons that we feel demonstrate that
LatinWorks is uniquely qualified and is the best suited agency-partner to help the Texas Lottery
achieve its business objectives and fulfill its mission in the marketplace in the crucial next years.

We submit this proposal with a comprehensive understanding of the requested deliverables,
complete acceptance of the stated terms and conditions, and assert that we are fully prepared to
fulfill all procedural, financial, staffing and creative requirements established in this RFP and will
provide all the requested goods and services as outlined in the same. Evidence of our capabilities
and financial soundness are included in our proposal.

Capabilities
LatinWorks will demonstrate our strategic approach and processes in our response to the RFP, how

we can apply our experience and tools to the Texas Lottery business in a greater capacity, and the
results we have been able to achieve for other Clients. Further, operating as a full-service agency
with multicultural and Total Market experience allows us to ensure complete alignment across
departments, cutting the amount of hours required to perform all our responsibilities as detailed in
the RFP, further driving significant cost efficiencies across the board.

Services we routinely offer include but are not limited to: Total Market branding; strategic planning;
account management; media planning, buying and placement of television, radio, print, digital and
OOH advertising; digital strategy and execution; translation services; event planning and activation;
retail program development; creative development and production of television, radio, print,
OOH/POS, digital banner ads, and other printed collateral material.

In part because of our current responsibilities for the Texas Lottery, we have a clear, well-
developed understanding of the intricacies of your account, and the processes in place to manage
the meticulous recording, reporting, accounting, biling and other business obligations that are
required on a regular and timely basis as explained in the RFP. It is important to note that our
internal infrastructure allows for the necessary customization and optimization or adoption of
systems to address all of the administrative needs of the Texas Lottery business on an ongoing
basis.

Strategic Alliances
To complement our capabilities as a full-service agency, we are pleased to have identified key

agency-partners with which we are engaging and who are included in our HSP. To highlight a few:
e As the Texas Lottery looks to grow and expand its Digital presence as stated in the RFP, we
are honored to be working with Springbox, Ltd., a recognized Texas-headquartered player in
the Digital space. Details of our disciplined approach, skill and experience in Digital, Mobile
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and Social Media, and specifically what we will bring to the Texas Lottery in these critical
next few years for Digital, is included in our responses to Sections 7.1.2 and 8.2.

e While we will maintain strategic oversight of our integrated communications plans, of which
Media is an integral component, Austin-based The Davis Group will be supporting our in-
house Media team with Print and OOH responsibilities.

Effectively Understanding, Speaking to, and Reaching our Texas Audience

Understanding the realities of the marketplace is of paramount importance to the success of any
marketing approach. As a minority-majority state, Texas has unique traits that must be closely
analyzed and considered as plans are crafted. The prevalence and continued growth of
multiculturalism and its impact on overall consumer behavior and mindsets is perhaps the most
obvious one.

For us, multicultural marketing is inclusive off all groups regardless of race, ethnicity or language
preference and should open possibilities to better connect with all consumers, not differentiate
and divide groups based on their background. Our deep understanding of Texas, the trends
influencing its minority-majority status, and of the attitudes and beliefs that drive us all as Texans,
whether we are White Non-Hispanic, Hispanic, African-American or Asian, is reflected throughout
our response to the RFP and in particular in our response to Section 4.1.1.

Further, our unique approach to the consumer, one founded on the application of archetypes to key
consumer segments, can be especially useful for a brand like the Texas Lottery who must respect
strict advertising sensitivities pertaining to unduly influencing any particular demographic. Our
process, as covered in our responses to Sections 7.1.3, 8.1.1 and 8.1.4(a), builds on the thorough
segmentation work the Lottery already does to bring further dimension to existing and potential
lottery players in Texas. In doing so, we have also been able to identify particular market segments
possessing the greatest potential to impact the Texas Lottery’s business in the critical next few
years.

LatinWorks’ Proprietary Tools and Processes
In what remains a challenging economic environment for many, where we must compete for a

portion of consumers’ entertainment budget, the need to break through is of critical importance.
Winning requires an engaging and insightful creative approach that flows from a sound strategic
platform. This results from rigorous marketplace analysis of the brand, its assets, and its current
audience as well as potential consumers. Our Total Market approach, and key proprietary market
research, consumer segmentation and integrated planning tools such as our Integrated
Communications Mapping (ICM) process, are detailed in our responses to Sections 4.1.1, 7.1.3,
and 8.1.4(b).

You will see the practical application of our ICM in our response to the RFP’s media and creative
challenge in Section 8.1.4, where we will demonstrate our ability to deliver breakthrough creative
and impactful integrated media solutions that ensure that Texans of all backgrounds, races and
ethnicities are being effectively reached without unduly influencing any one group.

[l LATINWORKS
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How We Work and What We Have Achieved for Other Clients

As with any successful account, achieving the Texas Lottery’s marketing objectives depends greatly
on the collaborative nature of the relationship between client and agency. Clear communication
about the priorities of the business is essential. We have an established track record in these areas
that not only has proven successful on the Texas Lottery business, but also is a trademark of our
agency’s work on all of our clients’ accounts. You will find examples of this throughout our proposal
and in particular, in our response to Section 8.2.

Why LatinWorks?
This is a question that our response to the RFP will clearly answer. Nonetheless, given our

specialized past ethnic market role on your business, we feel that it is important we call out a few
key points that will reveal themselves throughout our proposal:

Our Multicultural Roots

We were originally created to be an agency that filled a void in the multicultural marketing space. It
was a smart idea that time, and what eventually became the most comprehensive client portfolio in
the space, fully validated. Over the past decade we had the opportunity to work on a number of
important business categories that have given us invaluable experience. Retail, beverages,
automotive, QSR, confectionary, home improvement, financial services, and of course State lottery,
are a few of them.

Our People
Along the way we also grew our team to include some of the brightest and best-prepared minds in

the industry. Our team is made up of people from various agency backgrounds, as well as people
who have lived the client experience first-hand. They come from places like Dell, P&G, Reebok, and
Anheuser-Busch, giving us significant insight into the issues clients face and arming us with the
depth of understanding and perspective that allows us to better serve them.

Our History and Deep Understanding of “Multicultural”

As we experienced this growth a fascinating phenomenon also occurred: our marketplace began to
undergo a dramatic evolution that stimulated us into evolving right along with it. “Multicultural” no
longer means “ethnic”. “Multicultural” means “Everyone - of all cultural backgrounds”. This unique
“Total Market” perspective was validated by the 2010 Census, and along with our differentiating
insights and approach as detailed in our proposal, are the direct result of a restlessness that fuels
our desire to uncover information about the dynamic new consumer landscape, especially in a
multicultural State like Texas. We've invested significant time and financial resources in proprietary
research, from a national perspective and including a deep-dive of Texas, and are applying the
learnings to our clients’ businesses—including the Texas Lottery’s. More specifics about this
groundbreaking effort are covered in our response to Section 7.1.3 of the RFP.

Our “Total Market” Work

Today our clients count on us to deliver big ideas, not just ethnic-specific insights. This kind of
thinking is only possible when a broader understanding of the marketplace is at the core of the
agency’s work. As demonstrated in the case studies included in Section 8.2, our agency has
successfully delivered Total Market campaigns for Chevrolet, Bud Light, and Kleenex, among
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others. In fact, we have had the kind of success coveted by most agencies, as evidenced by our
participation in the 2007 Super Bowl, where a spot we created for Bud Light was the highest rated
commercial in that year’s broadcast.

Creative Communication That Works

Finally, in our Creative Response to this RFP in Section 8.1.4, you will see our Total Market
approach in action, embedded in our disciplined process, exhibited in all our communication, all
working together to ensure that the message and the conceptual approach to communicating it, is
effective, differentiating and breakthrough for all markets.

You will also see the richness of strategic Creative that our process yields as evidenced by the
range of creative solutions we are presenting. Again, our Integrated Communications Mapping
process [as described in our responses to Sections 4.1.1 and 8.1.4(b)] allowed us to identify the
most relevant touchpoints based on our core audience, and guided us in developing the most solid,
effective and efficient media recommendation for the Holiday Scratch-off campaign. We focused on
building a marketing mix that would best allow our brand to surround consumers and engage them
in a relevant dialogue in all media from TV and Radio, to OOH and Retail/POS, to Digital and
Experiential.

Moving Forward
Ultimately, we believe that breaking through requires a versatile, yet finely tuned approach where

assets are fully utilized and all strategic communication initiatives complement and build on each
other. Areas that we believe may merit additional exploration include:

o New ways to be truly distinctive to help us carve a more solid position in the mind of the
Texas Lottery consumer.

e Actively consider the potential contributions of the vast retailer network. They are the eyes
and ears of the brand at the point of consideration and purchase, so tapping into their
knowledge and expertise could be a valuable element to our formula for success.

e Untapped creative angles to grow the business while encouraging responsible play among
our core audience.

e Possible initiatives to build consumer loyalty and generate incremental community trust. For
example, the value of merchandising the fact that the Texas Lottery has contributed more
than $13 billion to The Foundation School Fund, and the fact that some Texas Lottery
proceeds also benefit the Fund for Veterans' Assistance.

A Unigue Opportunity at a Unigque Time
The Texas Lottery opportunity is one that is of special interest to us. On a professional level, as one

of the current agencies for the Texas Lottery, we have a thorough understanding of the intricacies
of managing the requirements of your account. Not only has our internal infrastructure permitted us
to comply with the administrative needs of your business, but our core Lottery team has also gained
valuable experience in its understanding of the consumer motivations and behaviors associated
with lottery products and in navigating the sensitivities to effectively, yet responsibly reach our
audience.
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On a human level, we are inspired by what we see as the primary reason that the Texas Lottery
exists: to help fund public education through the responsible marketing and sale of lottery products.
We believe that there is no better way to make a positive impact on people’s lives than through the
support of educational opportunities that foster growth and self-sufficiency among our State’s
population.

As previously stated, what you need to know about LatinWorks and our ability to deliver on our
promises is contained in our response to this RFP. To reiterate a few important points:

Our Approach to the Texas Lottery Assignment Will Be Rooted in Four Key Guiding
Principles

1. Practice Strategic Discipline — Simply stated, we believe the Texas Lottery consumer
must always be placed ahead of the strategy. We will work to diligently complement the
Texas Lottery Commission’s existing Research resources to acquire a platform of
information about this consumer and use the resulting insights to drive the planning process.

2. Synergy Is Essential — Texas became unquestionably multi-cultural when it achieved
minority-majority status in 2005, and as noted in our response to this RFP, the trend will
continue. Sub-groups and their attitudes have become increasingly linked; joined by a
mindset grounded in being Texan first and everything else second. Therefore protecting the
essence of the Texas Lottery brand and leveraging it to drive sales requires that
communications synergy be a strategic imperative. Acknowledging the differences among
consumers is important, but the focus must be on the similarities. By achieving a unified
voice, the persuasive power of the brand will be maximized.

3. Know the Consumer Beyond the Numbers — Understanding Texas consumers and their
relationship to the brand requires more than data. We believe it is essential to get out to
where consumers make their decisions. By stepping into their environment, we will get a
closer and more truthful look at what influences their behavior.

4. It’s All About the Future — To communicate effectively with the Texas Lottery consumer,
we must focus on where this market is heading, not on where it's coming from. By living up
to the values of the Texas Lottery and respecting the intellectual capacity of our core
audience, we will be able to deliver more intelligent, effective creative work.

As you evaluate the merits of our submission, please rest assured that LatinWorks is prepared to
not only meet but exceed the expectations of the Texas Lottery Commission as set forth in the RFP.
We are grateful for the opportunity and the consideration being given to our proposal and are
confident that we are the best-suited agency-partner for the Texas Lottery. We welcome the
opportunity to not only continue serving the needs of the Texas Lottery Commission as we have
been successfully doing these past few years, but also taking on new responsibilities and doing so
in a more efficient manner as we incorporate the full force of our agency resources and the fresh
thinking our unique Total Market approach provides. In doing so, we are certain we will achieve
impressive results for the Texas Lottery.

LATINWORKS
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1 GENERAL INFORMATION

PURPOSE

The Texas Lottery Commission is issuing this Request for Proposals (RFP) to obtain
proposals from qualified vendors to provide advertising services for the Texas Lottery
with the objective of reaching the public to responsibly increase revenue and enhance
awareness of Texas Lottery games.

We have read, understand, and will comply.

The Texas Lottery intends to award one contract for General and Ethnic Market
Advertising Services. 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 have read, understand, and will comply. Further, our response to Section 4.1
provides a thorough explanation of our knowledge of Texas and our ability to
communicate with Texan consumers effectively and efficiently.

The Successful Proposer shall be required to perform services as specified in this RFP
and shall fully understand the Texas Lottery’s history and background, and support the
Texas Lottery’s vision, mission, core values and goals. Proposers are encouraged to
review the agency’s 2008-2011 Business Plan and 2011-2015 Strategic Plan, both of
which may be found on the Texas Lottery’s website at www.txlottery.org.

We have read, understand, and will comply.

In 2005, Texas became a minority-majority state. According to the 2010 Census, Texas
had a minority population of 14.2 million, comprising 56.5 percent of its total population
of 25.1 million. Because of this status, all Proposers must demonstrate the ability to
communicate relevant and effective messages to all citizens of Texas. The Proposer’s
understanding of multi-cultural issues as it relates to the Texas Lottery’s advertising will
be an important factor in the evaluation process of this RFP.

We have read, understand, and will comply. Our experience and “total market”
approach to Texas is detailed throughout this RFP and in particular in our
responses to Parts 4 and 8.
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The Successful Proposer must be able to perform the functions of a full-service
advertising agency, including, but not limited to, branding, creative concepting,
production, planning, buying and placement of, broadcast, digital, print and out-of-home
advertising. Proposers that do not have the capabilities to perform the functions of a full
service advertising agency individually are invited to join together with agencies to fulfill
the requirements of this RFP. Additional services include, but are not limited to,
promotional event planning, advertising related market research and translation services.

We have read, understand, and will comply.

OUR VISION AND MISSION

Vision — To be the preeminent Lottery and Charitable Bingo agency through innovative
leadership.

We have read, understand, and will comply.

Mission — The Texas Lottery is committed to generating revenue for the State of Texas
through the responsible management and sale of entertaining lottery products. The Texas
Lottery will incorporate the highest standards of security and integrity, set and achieve
challenging goals, provide quality customer service and utilize a TEAM approach.

We have read, understand, and will comply.

OUR CORE VALUES

Integrity and Responsibility — The Texas Lottery Commission works hard to maintain
the public trust by protecting and ensuring the security of our lottery games, systems,
drawings and operational facilities. We value and require ethical behavior by our
employees, licensees and vendors. We promote the integrity of Charitable Bingo in Texas
for the benefit of charitable organizations.

We have read, understand, and will comply.
Innovation — We strive to incorporate innovation into our products to provide the
citizens of Texas with the best entertainment experience available through our products.

We pursue the use of technology that enhances the services that we provide to our
customers and reduces our operating expenses.

We have read, understand, and will comply.



134

1.3.5

1.3.6

1.4

Part 1 - Page 3 of 8

Fiscal Accountability — We emphasize fiscal accountability by ensuring that all
expenditures directly or indirectly generate revenue, enhance security, fulfill regulatory
requirements, improve customer service and/or boost productivity. We recognize our
responsibility in generating revenue for the State of Texas without unduly influencing
players to participate in our games. We maximize benefits to charities through the
continual examination and review of Charitable Bingo operations.

We have read, understand, and will comply.

Customer Responsiveness — The Texas Lottery Commission takes pride in providing
exemplary service to the people of Texas through the courteous dissemination of clear
and accurate information about our products, services and regulatory functions. We seek
and respond to feedback expressed by our employees, retailers, licensees and the playing
and non-playing public. We apply this feedback in the development of our products and
in the services that we provide.

We have read, understand, and will comply.

Teamwork — We are committed to creating an environment of mutual respect where
open, honest communication is our cornerstone. We embrace the diversity of our team
and individual perspectives in working together to achieve our common goals.

We have read, understand, and will comply.

Excellence — We strive for excellence by taking a position of leadership on issues that
impact the Texas Lottery Commission and achieve challenging goals by focusing on our
core values.

We have read, understand, and will comply.

SCHEDULE OF EVENTS

The following time periods are set forth for informational and planning purposes only.
The Texas Lottery reserves the right to change any of the time periods and will post all
changes on the Electronic State Business Daily, http://esbd.cpa.state.tx.us/and/or the
Texas Lottery website, http://www.txlottery.org/ (Click on About Us, Doing Business
with TLC, Procurement).
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Date Event

December 13, 2011 Issuance of RFP

(4:00 p.m., CENTRAL TIME)

January 10, 2012 Pre-Proposal Conference at Texas Lottery
(1:30 p.m., CENTRAL TIME) Headquarters

January 19, 2012 Written Questions Due

4:00 p.m., CENTRAL TIME)

(Late Questions will not be answered)

February 2, 2012 Responses to Written Questions Issued
February 21, 2012 Deadline for Proposals

(4:00 p.m., CENTRAL TIME)

(Late Proposals will not be considered)

March 19-30, 2012 Oral Presentations

on or before Announcement of Apparent Successful
April 10, 2012 Proposer

(or as soon as possible thereafter)

1.5

1.6

We have read, understand, and will comply.

SUCCESSFUL PROPOSER’S / LOTTERY RELATIONSHIP

The Texas Lottery Commission is a part of the Executive Branch of Texas State
Government. The Texas Lottery will not relinquish control over lottery operations. The
Successful Proposer shall function under the supervision of the Texas Lottery. Its
operations will be subject to the same scrutiny and oversight that would apply if all
operations were performed by Texas Lottery employees. Accordingly, all operations must
be conducted in adherence to applicable statutes and the highest ethical standards.

We have read, understand, and will comply.

PROCUREMENT AUTHORITY

This RFP and all activities leading toward the execution of a written contract pursuant to
this RFP are being conducted in accordance with the State Lottery Act (Tex. Gov't Code
ANN.§ 466.001 et seq.), as amended; the Texas Lottery's administrative regulations (16
Tex. Admin. Code §401.101 et seq.); and other applicable laws of the State of Texas. All
Proposers should read and be familiar with the State Lottery Act and 16 TAC §401.101.

We have read, understand, and will comply.
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PROPOSALS SUBJECT TO TEXAS PUBLIC INFORMATION ACT

The Texas Lottery is subject to the Texas Public Information Act (Act) (Tex. Gov’t Code
ANN. Ch. 552). Proposals submitted to the Texas Lottery in response to this RFP are
subject (in their entirety) to release by the Texas Lottery as public information. However,
a Proposal, or specific parts thereof, may be shown by the Proposer to fall within one or
more of the exceptions to disclosure provided in the Act, the State Lottery Act or other
applicable law. Marking an entire Proposal as “confidential” or copyrighted is
unacceptable. If a Proposer believes that parts of its Proposal are confidential under the
Act, it should specify the confidential information by marking “Confidential” on each
page or by each paragraph containing such information prior to submitting the Proposal
to the Texas Lottery. In response to this Section, Proposers shall provide the Texas
Lottery with specific and detailed reasons for each item marked “Confidential”. Vague
and general claims to confidentiality are not acceptable. This detail is necessary so that
the Texas Lottery will have sufficient information to provide to the Attorney General of
Texas, if a ruling regarding the confidentiality of such information is requested. The
Texas Lottery will notify a Proposer if all or part of its Proposal is requested under the
Act. Failure of a Proposer to respond to such notification may result in the release of all
or part of the Proposal as public information. It is the Proposer’s obligation to submit
briefing to the Attorney General setting forth the basis upon which the requested
information should remain confidential. The Attorney General may determine all or part
of a Proposal to be public information even though parts of the Proposal were marked
“Confidential” by the Proposer. Please also note that the Attorney General has previously
ruled that the statutory exception in Section 552.104 of the Act (Exception: Information
Related to Competition or Bidding) generally does not apply after a contract has been
awarded.

We have read, understand, and will comply.

The Texas Lottery assumes no responsibility for asserting legal arguments to the
Attorney General on behalf of Proposers.

We have read, understand, and will comply.

Proposers are advised to consult with their legal counsel concerning disclosure issues

resulting from this procurement process and to take precautions to safeguard trade secrets
and other proprietary information.

We have read, understand, and will comply.
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MISUNDERSTANDING OR LACK OF INFORMATION

By submitting a Proposal, a Proposer covenants and agrees that it fully understands and
will abide by the terms and conditions of the RFP and it will not make any claims for, or
have any rights to, cancellation or relief without penalty because of any misunderstanding
or lack of information. The Executive Director reserves the right to accept Proposals by
waiving minor technicalities therein if the Executive Director, within his or her sole
discretion, determines it to be in the best interests of the Texas Lottery. The decision of
the Executive Director shall be conclusive, subject to protest under Section 2.18 of this
RFP.

We have read, understand, and will comply.

REJECTION OF PROPOSALS AND CANCELLATION OF RFP

Issuance of this RFP and/or retention of Proposals do not constitute a commitment on the
part of the Texas Lottery to award a Contract. The Texas Lottery maintains the right to
reject any or all Proposals and to cancel this RFP if the Executive Director, in his or her
sole discretion, considers it to be in the best interests of the Texas Lottery to do so.

We have read, understand, and will comply.

OWNERSHIP OF PROPOSALS

All materials submitted by a Proposer will become the property of the Texas Lottery and
may be used as the Texas Lottery deems appropriate.

We have read, understand, and will comply.

INCURRED EXPENSES

The Texas Lottery accepts no obligations for costs incurred in preparing and submitting a
Proposal. Proposals shall be submitted at the sole expense of the Proposer. All Proposals
shall be prepared simply and economically, providing a straightforward, concise
delineation of the Proposer’s capabilities to satisfy the requirements of this RFP.

We have read, understand, and will comply.
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PROPOSAL TENURE

All Proposals shall be valid for a period of one hundred and eighty (180) Days from the
deadline for submitting Proposals.

We have read, understand, and will comply.

NO TEXAS LOTTERY OBLIGATIONS

The Texas Lottery reserves the right to select qualified Proposals to this RFP without
discussion of the Proposals with Proposers. It is understood that all Proposals will
become a part of the Texas Lottery’s official procurement files after a Contract has been
awarded or the procurement has been terminated, and will be available for public
inspection except for portions that the Proposer has designated as proprietary and
confidential (see Sections 552.110 and 552.305 of the Public Information Act and RFP
Section 1.7 above).

We have read, understand, and will comply.

SUCCESSFUL PROPOSER’S OBLIGATIONS

The Successful Proposer shall always be responsible for the performance of any
contractual obligations that may result from the award of a Contract based on this RFP
and shall be liable for the non-performance of any or all Subcontractors.

We have read, understand, and will comply.

CAPTIONS

The captions to the Sections of this RFP are for convenience only and are not part of the
RFP’s substantive terms.

We have read, understand, and will comply.
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SURVIVAL

Provisions of this RFP which of their nature and effect are necessary to enable the
Lottery to function normally and to meet all of its obligations shall survive any
termination of any Contract resulting from this RFP. These provisions include, but are
not limited to, all of the warranties and representations and any provision that by its terms
provides for applicability beyond the end of any Contract period.

We have read, understand, and will comply.

PARTS INCORPORATED

All attachments listed in the Table of Contents are incorporated into and expressly made
a part of this RFP.

We have read, understand, and will comply.
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2 PROPOSAL PROCESS

CONTACT PERSON

The sole point of contact for communications concerning this RFP will be Angela
Zgabay-Zgarba, whose address and facsimile number are as follows:

Angela Zgabay-Zgarba
Contracts Administrator
Texas Lottery Commission
P. O. Box 16630
Austin, TX 78761-6630
Fax (512) 344-5444
contracts(@lottery.state.tx.us

The Texas Lottery headquarters’ physical address for deliveries is:

Angela Zgabay-Zgarba
Contracts Administration
Texas Lottery Commission
611 East 6th Street
Austin, TX 78701

We have read, understand, and will comply.

PROHIBITION AGAINST UNAUTHORIZED CONTACT

The Texas Lottery is committed to a procurement process that maintains the highest level
of integrity. Accordingly, Proposers, as well as their agents, liaisons, advocates,
lobbyists, “legislative consultants,” representatives or others promoting their position, are
limited to those communications authorized by and described in this RFP. Any attempt to
influence any of the participants, whether that attempt is oral or written, formal or
informal, direct or indirect, outside of this RFP process is strictly prohibited.

We have read, understand, and will comply.

Should allegations of improper contact be made prior to any Contract Award, the
Executive Director may investigate those allegations and, in his sole discretion,
disqualify a Proposer.

We have read, understand, and will comply.
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PRE-PROPOSAL CONFERENCE

Prospective Proposers should plan to attend a pre-Proposal Conference to be held at the
Texas Lottery headquarters (611 East 6th Street, Austin, Texas). See the Schedule of
Events for the date and time. The pre-Proposal Conference will include an overview of
the RFP and a presentation on the HUB Subcontracting Plan (HSP) requirements. A
question and answer session will also take place regarding general, technical and HSP
questions. Attendance at the pre-Proposal Conference is recommended, but not
mandatory. video of the pre-Proposal Conference will be posted on the Texas Lottery
website at www.txlottery.org. All prospective Proposers are highly encouraged to view
the video.

We have read, understand, and will comply.

INQUIRIES

Written inquiries concerning this RFP will be accepted and responses posted on the
Electronic State Business Daily, http://esbd.cpa.state.tx.us/ and the Texas Lottery
website, www.txlottery.org, according to the timetable established in the Schedule of
Events. Inquiries received after the deadlines set in the Schedule of Events may be
reviewed by the Texas Lottery, but will not be answered. Any addenda or amendments,
whether made as a result of a prospective Proposer’s written inquiries or otherwise, will
be posted on the Electronic State Business Daily, and the Texas Lottery website. It is the
responsibility of the Proposer to check these websites for any additional information
regarding this RFP.

We have read, understand, and will comply.
Inquiries shall be submitted by email and/or facsimile by the inquiry submission
deadline. If there is any discrepancy between the electronic version (e-mail) and the

printed version (facsimile) of a document, the printed version will control. Emailed
inquiries shall be emailed to:

contracts@]lottery.state.tx.us

We have read, understand, and will comply.

A Proposer shall inquire in writing and should obtain clarification as to any ambiguity,
conflict, discrepancy, exclusionary specification, omission or error in this RFP
(collectively, “errors”) prior to submitting a Proposal, but in no event shall be entitled to
additional compensation, relief or time by reason of any error or its later correction. If a
Proposer fails to obtain written clarification of any errors the Proposer shall submit a
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Proposal at its own risk; and, if awarded a Contract, the Proposer shall be deemed to have
waived any claim to contest the Texas Lottery’s interpretation thereof.

We have read, understand, and will comply.

SUBMISSION OF PROPOSAL

Proposals must be delivered to Angela Zgabay-Zgarba at the address provided in Section
2.1 and received no later than the deadline established in the Schedule of Events. No
exceptions will be made.

We have read, understand, and will comply.

The Proposer shall submit one (1) signed original and ten (10) copies of its Proposal. For
Part 5 only, Proposers shall provide one (1) signed original and two (2) copies of all
required HSP documentation. All Proposals submitted must be bound in a three-ring
binder, organized and arranged to correspond directly with the numbered sections of this
RFP, and all pages must be numbered. For Parts 1, 2, and 3 only, Proposers may provide
a blanket acknowledgment and acceptance in lieu of a section-by-section response. For
Parts 4, 6, 7 and 8 only, Proposers shall provide a section-by-section response to the RFP.
For Part 5, Proposers shall follow the instructions for completing and submitting a HSP.
If a Proposer is claiming any part(s) of its Proposal is confidential, the Proposer must
provide a detailed response to Section 1.7. A Proposer may not amend a commitment to
comply with a specific section of this RFP by a later reference back to that section.

We have read, understand, and will comply.

The Proposer’s Commitment (Attachment A) must be signed by an officer or agent of the
Proposer with authority to contractually bind the Proposer, and the attachment must be
included with the original Proposal.

We have read, understand, and will comply. Please refer to Attachments tab,
Attachment “A” for signed Proposer’'s Commitment letter.

Proposers are required to propose a complete solution to the Texas Lottery’s
requirements in their Proposal. Any items not specifically requested, but integral to the
requested services, shall be included in the Proposal and identified in the appropriate
sections thereof.

We have read, understand, and will comply.
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Proposers responding to this RFP must fully and completely address all goods, services
and other requirements as described by this RFP. Incomplete or partial Proposals will not
be considered. A Proposer shall provide all information that the Proposer believes would
be helpful to the Texas Lottery in evaluating the Proposer’s ability to fulfill the RFP
requirements.

We have read, understand, and will comply.

In addition to the printed Proposal, the Proposer must also submit one copy of the text
portion of its Proposal, excluding the Cost Proposal, on a compact disk in a searchable
PDF file. If there is any disparity between the contents of the printed Proposal and the
contents of the Proposal contained in electronic format, the contents of the printed
Proposal shall take precedence. The electronic or soft copy provided herein will not be
accepted in lieu of the signed original and copies as required in Section 2.5.2.

We have read, understand, and will comply.

Proposals that have been copyrighted by any Proposer are unacceptable and may be
rejected as non-responsive.

We have read, understand, and will comply.

RESPONSE FORMAT & CONTENTS

The Proposer must demonstrate its understanding of the requested goods and services and
must address specifically, in writing, the Proposer’s approach to providing each
requirement in this RFP. Each Proposal must be organized in the manner described
below:

(a) Letter of Transmittal,

(b) Executive Summary;,

(c) Section-by-section response to the RFP (see Section 2.5.2 above); and,
(d) Sealed Cost Proposal (Attachment to original proposal only).

We have read, understand, and will comply.

2.7 LETTER OF TRANSMITTAL

2.7.1

Proposers must submit a Letter of Transmittal that identifies the entity submitting the
Proposal and includes a commitment by that entity to provide the goods and services
required by the Texas Lottery in this RFP. The Letter of Transmittal must state that the
Proposal is valid for one hundred and eighty (180) Days from the Day after the deadline
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for submitting Proposals. Any Proposal containing a term of less than one hundred and
eighty (180) Days for acceptance shall be rejected. The Letter of Transmittal must be
signed by a person(s) legally authorized to bind the Proposer to the representations in the
Proposal. The Proposer should also indicate, in its Letter of Transmittal, why it believes it
is the most qualified Proposer to provide the goods and services required by the Texas
Lottery in this RFP.

We have read, understand, and will comply.

The Letter of Transmittal must include a statement of acceptance of the terms and
conditions set forth in Part 3 of this RFP that will be included in any Contract resulting
from this RFP. If the Proposer takes exception to any of the proposed terms and
conditions, those exceptions must be noted in the Letter of Transmittal. The Proposer
should realize, however, that failure to accept the terms and conditions specified in Part 3
of the RFP may result in disqualification of the Proposal.

We have read, understand, and will comply.

EXECUTIVE SUMMARY

Proposers must provide an executive summary of their Proposal (excluding cost
information) that asserts that the Proposer is providing, in its Proposal, all the
requirements of this RFP. If the Proposer is providing goods or services beyond those
specifically requested, those goods or services must be identified. If the Proposer is
offering goods or services that do not meet the specific requirements of this RFP, but in
the opinion of the Proposer are equivalent or superior to those specifically requested, any
such differences must be noted in the Executive Summary. The Proposer should realize,
however, that failure to provide the goods and services specifically required may result in
disqualification.

We have read, understand, and will comply.
The Proposer must demonstrate its understanding of the requested goods and services and

must address specifically, in writing, the Proposer’s approach to providing each
requirement in this RFP.

We have read, understand, and will comply.
The Executive Summary must not exceed five (5) pages and should represent a full and
concise summary of the contents of the Proposal.

We have read, understand, and will comply.
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PROPOSER’S CONTRACTING AUTHORITY

The Proposer warrants and represents that the person named on the Proposer’s
Commitment (Attachment A) has the full right, power and authority to execute a Contract
resulting from this RFP on behalf of the Proposer. Commitments must be unqualified, not
limited, and fully commit the Proposer to provide the goods and services required under
this RFP.

We have read, understand, and will comply.

PROPOSER’S COST PROPOSAL

The Proposer must state its pricing for all goods and services rendered during the course
of the proposed Contract, including any and all costs involved that are to be paid or
reimbursed by the Texas Lottery. The pricing for the required services is to be presented
only in the format set forth in Attachment H of the RFP. Pricing information shall include
all costs associated with providing the required goods and services and must be submitted
in a separate, sealed envelope clearly marked as such, attached to the original Proposal
only. No reimbursement is available to the Successful Proposer beyond the amount
agreed to be paid for the goods and services provided. Pricing agreed to in any resulting
Contract shall be firm and remain constant through the life of the Contract.

We have read, understand, and will comply.
The Proposer shall not disclose its Cost Proposal or other cost information in the body of

the written Proposal. Including cost information in the written Proposal may be cause for
disqualification.

We have read, understand, and will comply.

MULTIPLE PROPOSALS

The Proposer may submit only one Proposal. If a Proposer submits more than one
Proposal, all Proposals from that Proposer may be rejected.

We have read, understand, and will comply.

JOINT PROPOSALS

The Successful Proposer shall exhibit a thorough understanding of Texas as a minority-
majority state and demonstrate the ability to effectively reach and communicate with the
general and ethnic markets. The Texas Lottery is not predisposed to any particular
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solution or service delivery methodology, nor does the Texas Lottery intend to limit the
creativity of interested parties in their efforts to best address the unique and specialized
expertise required to successfully reach all Texans in ways that are relevant and
meaningful. Two or more entities may collaborate to file a Proposal, but they must
designate a single entity that will contract with the Texas Lottery and be responsible for
the delivery of all goods, services and requirements set forth in the Proposal. All
Proposals submitted shall completely define the responsibilities of the primary contractor
and each participating Subcontractor(s).

We have read, understand, and will comply.

CHANGES, MODIFICATIONS AND CANCELLATION

The Texas Lottery reserves the right to make changes to and/or cancel this RFP and will
post all changes and modifications, whether made as a result of a potential Proposer’s
written inquiries or otherwise, and cancellation notices on the Electronic State Business
Daily and the Texas Lottery web site. It is the responsibility of the Proposer to check
these web sites for any additional information regarding this RFP. If the Proposer fails to
monitor the ESBD and TLC web sites for any changes or modifications to the RFP, such
failure will not relieve the Proposer of its obligation to fulfill the requirements as posted.

We have read, understand, and will comply.

UPDATES TO INFORMATION SUPPORTING A PROPOSAL

Following the submission of Proposals and prior to the signing of a Contract, the
Proposer is under a continuing obligation to notify the Texas Lottery in writing of any
updates or changes to information offered in support of its Proposal that might reasonably
be expected to affect the Texas Lottery’s consideration of the Proposal. Nothing in this
Section shall be interpreted to permit the unilateral modification by a Proposer of its
commitment to provide goods and services described in its Proposal as filed for the cost
stated therein.

We have read, understand, and will comply.

ADDITIONAL INFORMATION

By submitting a Proposal, a Proposer grants the Executive Director the right to obtain any
information from any lawful source regarding the past history, practices, conduct, ability
and eligibility under the State Lottery Act of a Proposer to supply goods, services and to
fulfill requirements under this RFP, and the past history, practices, conduct, ability and
eligibility of any director, officer or key employee of a Proposer. By submitting a
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Proposal, the Proposer generally releases from liability and waives all claims against any
party providing information about the Proposer at the request of the Executive Director.
Such information may be taken into consideration in evaluating Proposals.

We have read, understand, and will comply.

PROPOSAL EVALUATION AND CONTRACT AWARD

The Executive Director intends to conduct a fair, comprehensive and impartial evaluation
of all Proposals received in response to this RFP using an evaluation committee. The
evaluation committee will be selected by the Executive Director and may consist of
Texas Lottery employees or outside individuals with expertise in particular areas. In
addition, the Texas Lottery’s General Counsel, other in-house legal counsel, and outside
legal counsel may assist by advising the evaluation committee. Texas Lottery employees
and consultants may also assist in the process as technical non-voting members of the
evaluation committee.

We have read, understand, and will comply.

Each member of the evaluation committee will independently score each Proposal
responsive to this RFP. Evaluation committee members may seek, obtain and consider
the opinions of other committee members or subject matter experts (including Texas
Lottery staff, staff from other Texas agencies and consultants retained by the Texas
Lottery) when evaluating and independently scoring particular areas of the Proposals.

We have read, understand, and will comply.
The evaluation committee may request clarification of information or representations in a
Proposal before completing the initial evaluation. Requests for clarification and responses

to requests for clarification will be in writing and will become part of the evaluation
record.

We have read, understand, and will comply.
The procurement process will be conducted in accordance with 16 Texas Administrative
Code § 401.101.

We have read, understand, and will comply.
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At a minimum, the factors to be considered by the evaluation committee in evaluating
Proposals shall include:

(i) the proposer’s price to provide the goods or services;

(i1) the probable quality of the offered goods or services;

(iii) The agency’s evaluation of the likelihood of the proposal to produce the desired
outcome for the agency, considering, among other criteria:
(D) the quality of the proposer’s past performance in contracting with the agency,
with other state entities, or with private sector entities;
(IT) the qualifications of the proposer’s personnel;
(III) the experience of the proposer in providing the requested goods or services;
(IV) the financial status of the proposer; and

(iv) whether the proposer performed the good faith effort required by the HUB

subcontracting plan, when the agency has determined that subcontracting is probable.

A copy of the scoring matrix is included as Attachment G.

We have read, understand, and will comply.

A written notice of Contract Award will be sent to all Proposers immediately following
execution of a written Contract.

We have read, understand, and will comply.

ORAL PRESENTATIONS

Proposers shall be required to make oral presentations to the evaluation committee. See
the Schedule of Events for dates and times.

We have read, understand, and will comply.

Proposers invited for an oral presentation, shall make an oral presentation under the
following guidelines:

30 minute set-up period

One hour for the presentation

30 minute question and answer period
30 minute tear-down period



Part 2 - Page 10 of 10

Proposers may be required, as part of the presentation, to respond to questions developed
by the evaluation committee.

We have read, understand, and will comply.
2.17.3 The oral presentation must substantially represent material included in the original

written Proposal, with emphasis placed on the creative response. Proposers will be
provided with equal advance notice of oral presentation assignments and guidelines.

We have read, understand, and will comply.
2.17.4 In addition to members of the evaluation committee, Texas Lottery purchasing and
contracts staff and legal counsel may be present during the oral presentations. Oral

presentations will be held at the Texas Lottery Commission headquarters in Austin,
Texas, and may be videotaped by the Texas Lottery.

We have read, understand, and will comply.
2.17.5 The Texas Lottery, in its sole discretion, reserves the right to conduct site visits prior to
Contract Award.

We have read, understand, and will comply.

2.18 PROTEST PROCEDURE

Any protest shall be governed by Texas Government Code ANN. § 466.101 and 16 Tex.
Admin. Code §§ 401.102-103.

We have read, understand, and will comply.
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3 CONTRACTUAL TERMS AND CONDITIONS

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

CONTRACT ELEMENTS

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.

We have read, understand, and will comply.

The Texas Lottery has determined that subcontracting opportunities are probable under
this RFP. 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.

We have read, understand, and will comply.
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If any term or provision of 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.

We have read, understand, and will comply.

AMENDMENTS

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

We have read, understand, and will comply.

WAIVER

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

We have read, understand, and will comply.

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 §:00
a.m. to 5:00 p.m., Central Time, Monday through Friday of each week of the Contract
term, except State holidays.

We have read, understand, and will comply.

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
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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).

We have read, understand, and will comply.

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 joint venture, partnership, employer/employee relationship, principal-
agent relationship or any other relationship between the parties. 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 concerning unemployment insurance, social
security benefits, workers compensation, or withholding requirements. The Successful
Proposer shall be responsible for complying with any such laws, 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 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.

We have read, understand, and will comply.

PAYMENT

All payments will be made in accordance with Texas Government Code ANN. ch. 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.

We have read, understand, and will comply.
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Pursuant to Texas Government Code ANN. Section 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. Tex. Gov’t Code ANN.
Section 2251.021. Services are “completed” when accepted by the Texas Lottery.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

The Successful Proposer acknowledges that the State of Texas requires consistent, high
quality performance during the entire term of any Contract resulting from this RFP and
during any transition to an alternate or successor provider. The Successful Proposer
agrees that to ensure such consistent high quality performance, and an orderly transition
to a new vendor, the Texas Lottery may withhold the last two (2) payments due under
any Contract resulting from this RFP (the “Hold Back”). Following the successful
transition to a new vendor, the Texas Lottery shall release the Hold Back to the
Successful Proposer. If the Successful Proposer delays the transition, the Texas Lottery
shall be entitled to retain the Hold Back or such portion as the Executive Director deems
equitable.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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SUBCONTRACTING

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.

We have read, understand, and will comply.

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 RFP.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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 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.

We have read, understand, and will comply.

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

We have read, understand, and will comply.
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LOTTERY APPROVAL OF STAFFING

The Successful 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. “Unfit” 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.

We have read, understand, and will comply.

The Successful Proposer shall provide the Texas Lottery written notification and
justification within three (3) Working Days of any personnel changes involving
Proposer’s personnel assigned to the Texas Lottery account.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

BACKGROUND INVESTIGATIONS

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
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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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

TERM OF CONTRACT

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

We have read, understand, and will comply.
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The Texas Lottery reserves the right to extend any Contract resulting from this RFP, at 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

At the end of the Contract term, or upon earlier termination under any provision of this
Contract, the Successful Proposer shall, in good faith and with reasonable cooperation,
aid in the transition to any new arrangement and provider, if requested by the Texas
Lottery.

We have read, understand, and will comply.

TERMINATION AT WILL

The Texas Lottery, in its sole discretion, may terminate, in whole or in part, any Contract
resulting from this RFP at will and without cause upon no less than thirty (30) 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. The Texas Lottery’s right to terminate for convenience any
Contract resulting from this RFP is cumulative of all rights and remedies which exist now
or in the future.

We have read, understand, and will comply.

TERMINATION FOR CAUSE

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 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
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(b) 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

(c) 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 jurisdiction, whether now or hereafter in effect, or consents
to the filing of any case or petition against it under any such law, or

(d) 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

(e) 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

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

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

(h) The Successful Proposer breaches the RFP’s standard of confidentiality with
respect to this RFP or the goods or services provided thereunder, or
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(1) The Texas Lottery makes a written determination 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

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

(k) 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.

We have read, understand, and will comply.

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:

(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.

We have read, understand, and will comply.

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 Government Code ANN. § 466.155.

We have read, understand, and will comply.

NO LIABILITY UPON TERMINATION

If any Contract entered into as a result of this RFP is terminated for any reason, the Texas
Lottery and the State of Texas shall not be liable to the Successful Proposer for any
damages, losses, financial obligations, breach of contract, or any other claims or amounts
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arising from or related to any such termination. However, the Successful Proposer may
be entitled to the remedies provided in Gov’t Code, Chapter 2260.

We have read, understand, and will comply.

3.21 WARRANTIES

3.21.1

3.21.2

3213

3214

3.21.5

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

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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.

We have read, understand, and will comply.
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.

We have read, understand, and will comply.
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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.

We have read, understand, and will comply.

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

We have read, understand, and will comply.

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.

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

We have read, understand, and will comply.

LICENSES AND PERMITS

The Successful Proposer shall obtain, maintain and pay for all licenses, permits and
certificates including all professional licenses required by any statute, ordinance, rule or
regulation. The Successful Proposer shall immediately notify the Texas Lottery of any
suspension, revocation or other detrimental action against its licenses, permits or
certificates.

We have read, understand, and will comply.

SUCCESSFUL PROPOSER SITE VISITS

The Texas Lottery shall have the free and unrestricted right, acting by itself or through its
authorized representatives, to enter the premises of the Successful Proposer and any
Subcontractors, and to enter any other sites involved in providing goods and/or services
under any Contract resulting from this RFP, to examine their operations and to inspect
and copy the records of the Successful Proposer and/or Subcontractors pertaining to
goods and services provided under any Contract resulting from this RFP. The Successful
Proposer agrees that the Successful Proposer and its Subcontractors shall implement all
reasonable quality control and security procedures requested by the Texas Lottery or
representatives as designated by the Texas Lottery. The Texas Lottery will use reasonable
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efforts not to disrupt the normal business operations of the Successful Proposer (or
Subcontractor, as applicable) during site visits announced or unannounced.

We have read, understand, and will comply.

INTELLECTUAL PROPERTY RIGHTS

Ownership. 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 hire” 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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 Successful Proposer prior to the issuance of this RFP shall
continue to be exclusively owned by the Successful 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
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Rights in those goods and/or services, that was created, developed or licensed by the
Successful Proposer prior to the issuance of this RFP or the execution of the Contract, or
during the term of the Contract, to the extent such intellectual property is not considered
“works” as defined above, shall be, and is, licensed to the Texas Lottery on a non-
exclusive, 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.

We have read, understand, and will comply.

3.24.4 Further Actions. The Successful Proposer, upon request and without further

3.24.5

3.24.6

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 lawfully permitted acts to further any such purpose with the same force and
effect as if executed and delivered by the Successful Proposer.

We have read, understand, and will comply.

Waiver of Moral Rights. The Successful Proposer hereby irrevocably 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
Rights” shall mean any and all rights of paternity 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.

We have read, understand, and will comply.

Confidentiality. A1l 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
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information of the Texas Lottery, and the Successful Proposer shall not use, disclose, or
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.

We have read, understand, and will comply.

Injunctive Relief. The RFP and Contract are intended to protect the Texas Lottery’s
proprietary 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

PRE-EXISTING AND THIRD PARTY RIGHTS

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)
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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 rights and any derivative
works thereof and (i1) authorize others to do any or all of the foregoing, or (b) where the
obtaining of 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 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 rights. The foregoing indemnity obligation shall not apply to instances in
which the Texas Lottery either (y) 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

REMEDIATION

If the Works or the Intellectual Property Rights therein become the subject of a lawsuit 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 infringement, 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



3.27

3.28

Part 3 - Page 17 of 38

Property Rights therein: (a) obtain for the Texas Lottery the right to continue the use of
the alleged infringing Works at no additional cost to the Texas Lottery, or (b) obtain
alternative, substitute or new Works for the allegedly infringing 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.

We have read, understand, and will comply.

INTELLECTUAL PROPERTY SEARCH

The Successful Proposer, at its expense, shall conduct all appropriate intellectual property
searches (e.g., full copyright, 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 demand of payment of indemnified losses. The
Successful Proposer must make payment within thirty (30) Days of the Texas Lottery’s
demand.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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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 internal 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

INDEMNIFICATION

The Successful Proposer shall indemnify, defend and hold the Texas Lottery, its
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”), and including any liability of any
nature or kind arising out of a Claim for or on account of the Works, or other goods,
services or deliverables provided as the result of any Contract resulting from this RFP,
which may be incurred, suffered, or required in whole or in part by an actual or alleged
act or omission of the Successful Proposer, or a Subcontractor of the Successful
Proposer, or any person directly or indirectly employed by the Successful Proposer or a
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Subcontractor of the Successful Proposer, 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
3.26.1 above.

We have read, understand, and will comply.

The Successful Proposer’s liability shall extend to and include all reasonable costs,
expenses and attorneys’ fees incurred or sustained by the Indemnified 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. The Indemnified Parties, upon giving notice to the Successful Proposer, shall have
the right in good faith to pay, settle or compromise, or litigate any Claim under the belief
that the Claim is well founded, whether it is or not, without the consent or approval of the
Successful Proposer. The Texas Lottery has sole discretion as to the choice and selection
of any attorney who may represent the Texas Lottery. To 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.

We have read, understand, and will comply.

BONDS AND INSURANCE

All required bonds and insurance must be issued by companies or financial institutions
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 workers’ compensation, employer’s liability and professional liability, must name the
Texas Lottery (and its officers, agents and employees) as an additional insured on the
original policy and all renewals or replacements. Insurance coverage must include a
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waiver of subrogation in favor of the Texas Lottery, its officers, and employees for bodily
injury (including death), property damage or any other loss. 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. Upon request, the Texas Lottery shall be entitled
to receive, without expense, certified copies of the policies and all endorsements. Except
as otherwise expressly provided herein, required coverage must remain in full force and
effect throughout the term of the Contract and any extensions thereof, and provide
adequate coverage for incidents discovered after termination of the Contract. Insurance
coverage shall not be canceled, non-renewed or materially changed except after thirty
(30) Days’ notice by certified mail to the Texas Lottery. The Successful Proposer must
submit original certificates of insurance for each required insurance contract, and any
renewals thereof, within fifteen (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.

We have read, understand, and will comply.

SELF INSURANCE

The Successful Proposer may not elect to provide entirely or in part for the
insurance/bond protections described in this RFP through self-insurance. 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 insurance policy.

We have read, understand, and will comply.

PERFORMANCE BOND

The Successful Proposer shall provide an original performance bond (as shown in
Attachment F attached hereto and incorporated for all purposes) in the amount of one
million 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 in place shall constitute a
breach of any Contract entered into as a result of this RFP.

We have read, understand, and will comply.

The bond must be maintained in full force and effect for the initial term and any renewal
term of the Contract. The bond shall be forfeited to the Texas Lottery if the Successful
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Proposer fails to perform as required by the Contract, pay sanctions or liquidated
damages, or indemnify the Texas Lottery.

We have read, understand, and will comply.

GENERAL LIABILITY INSURANCE

The Successful Proposer must maintain general liability insurance coverage with limits of
not less than one million dollars ($1,000,000) per occurrence, two million dollars
(8$2,000,000) general aggregate, two million dollars ($2,000,000) products/completed
operations aggregate, five hundred thousand dollars ($500,000) personal and advertising
injury 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

PROFESSIONAL LIABILITY (ERRORS AND OMISSIONS) INSURANCE

The Successful Proposer must maintain professional liability (including errors and
omissions) 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.

We have read, understand, and will comply.
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PROPERTY INSURANCE

The Successful Proposer must maintain insurance on all buildings, furniture, 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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 litigation” as used herein shall include governmental investigations and civil
investigative demands. “Litigation” 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, “material” refers to, but is not limited to,
any action or pending action that a reasonable person knowledgeable in the gaming
industry would consider 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
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Proposer’s Texas operations and all threatened or pending litigation that may be
considered material to the overall operations of the Successful Proposer.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

FORCE MAJEURE / DELAY OF PERFORMANCE

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 majeure” 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.”
The Successful Proposer must inform the Texas Lottery in writing within three (3) Days
of the existence of any such force majeure or otherwise waives this right as a defense.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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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. The Successful Proposer shall pay
and discharge when due all such taxes, license fees, levies, and other obligations or
charges of every nature.

We have read, understand, and will comply.

3.43.2 The Successful Proposer shall be responsible for payment of all taxes attributable to any
Contract awarded pursuant to this RFP 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 taxes of any kind, 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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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.

We have read, understand, and will comply.

HIRING OF TEXAS LOTTERY PERSONNEL

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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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 unless 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
Fax (512) 344-5058
Contracts@lottery.state.tx.us

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

USUFRUCT

If, for any reason other than breach of contract by the Texas Lottery, the Successful
Proposer should lose its ability to service a Contract resulting from this RFP, the Texas
Lottery shall acquire a usufruct in all contractual items owned by the Successful Proposer
in conjunction with the Contract and which are necessary to provide such services. Said
usufruct shall be limited to the right of the Texas Lottery to possess and make use of such
contractual items solely for the use and benefit of the Texas Lottery in operating,
maintaining, altering, replacing and improving the programs and systems being used by
the Texas Lottery under the Contract. Such usufruct shall be limited in time to the
duration of the Contract and any extension thereof, and in scope for programs, systems,
and other items being used by the Texas Lottery under the Contract.

We have read, understand, and will comply.
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TICKET PURCHASE

In accordance with Texas Government Code ANN. § 466.254 (Purchase of Ticket by or
Payment of Prize to Certain Persons), no member, officer or employee of the Successful
Proposer directly involved in selling or leasing the goods or performing the services that
are subject of the Contract shall purchase 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 Members”), shall purchase a Texas Lottery ticket or be paid a prize
in any Texas Lottery game. The Successful 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 Successful Proposer shall promptly notify the Texas Lottery of
any violation of Texas Government Code ANN. § 466.254.

We have read, understand, and will comply.

TLC considers “directly involved” to mean, by way of illustration only, responsible for
and/or actively participating in (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/team 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 involved” unless they also serve in the roles listed above for “directly involved”
employees.

We have read, understand, and will comply.

LIQUIDATED DAMAGES
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
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;
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(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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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 RFP shall not constitute waiver in any fashion of
the Texas Lottery’s rights to assessment of liquidated damages.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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 Contract may result in the
assessment of liquidated damages in the amount of one thousand dollars ($1,000) for
each Day of delay, or any part thereof.

We have read, understand, and will comply.
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3.53 SANCTIONS AND REMEDIES SCHEDULE

3.53.1

3.53.2

3.53.3

3.53.4

3.53.5

General. Section 2261.101 of the Texas Government Code requires that all state contracts
contain a remedies schedule, a graduated sanctions schedule, or both. 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.”

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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
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the amount of one hundred dollars ($§100) per Day for each Day the records/information
are not produced or answers are not provided.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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
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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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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.

We have read, understand, and will comply.

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 result
in the Successful Proposer being assessed sanctions in the amount of ten thousand
dollars($10,000) per incident.

We have read, understand, and will comply.

3.53.13Unauthorized Disclosure. The failure of the Successful Proposer to comply with the
nondisclosure 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.

We have read, understand, and will comply.

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 6.4.2 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
1s not received.

We have read, understand, and will comply.

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
(81,000) 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.

We have read, understand, and will comply.
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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.

We have read, understand, and will comply.

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

3.54

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 the
Works (whether finished or in production stages) plus any additional expenses associated
with expediting the production of replacement Works. 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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)



3.55.2

3.553

3.55.4

Part 3 - Page 33 of 38

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.

We have read, understand, and will comply.

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 RFP 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.

We have read, understand, and will comply.

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
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; or (2) assessed a penalty in a federal 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, Ultilities 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 Government 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.”

We have read, understand, and will comply.

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, partnership, 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
U.S.C.A. 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.

We have read, understand, and will comply.
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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

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

Pursuant to Section 2155.004 of the Texas Government Code, the Proposer has not
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.”

We have read, understand, and will comply.
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PREFERENCES

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

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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

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.

We have read, understand, and will comply.



Part 3 - Page 36 of 38

3.59.2 The Successful Proposer shall provide DIR with the URL to its Voluntary Product

3.60

3.61

3.62

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 Wizard”
(http://www .buyaccessible.gov). Proposers not listed with the “Buy Accessible Wizard”
or supplying a URL to their VPAT must provide DIR with a report that addresses the
same accessibility criteria in substantively the same format. Additional information
regarding the “Buy Accessible Wizard” or obtaining a copy of the VPAT is located at
http://www.section508.gov/.

We have read, understand, and will comply.

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 Contract, 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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.

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.

We have read, understand, and will comply.
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3.63 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.

(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.

We have read, understand, and will comply.

3.64 CONTACT WITH TEXAS LOTTERY COMMISSION

3.64.1 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.

We have read, understand, and will comply.

3.64.2 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
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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.

We have read, understand, and will comply.

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

We have read, understand, and will comply.

INCIDENTS AND ANOMALIES

The Successful Proposer shall report immediately all significant incidents and anomalies
to the Texas Lottery, followed by a written report to be submitted within one workday 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, “significant” 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.

We have read, understand, and will comply.

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
engage other vendor(s) to perform similar services and/or to conduct such services itself.

We have read, understand, and will comply.
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4 REQUIRED INFORMATION

EXPERIENCE OF PROPOSER
Each Proposer shall provide the following information relating to its experience:

Each Proposer should state why it believes it has 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 have read, understand, and will comply. Please find our response to Section
4.1.1 on the following pages.
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RESPONSE TO SECTION 4.1.1

As referenced in the Letter of Transmittal, LatinWorks’ thorough understanding of the
marketplace and robust strategic approach that drives the development of world-class, award-
winning campaigns, positions our agency as the most qualified Proposer to provide the goods
and services required by the Texas Lottery Commission. Currently, no other agency in Texas
has the proven track record or the commitment to remain at the forefront of anticipating trends
and their impact. Proof of this is our differentiating understanding of Texas and what it signifies
to the Lottery, as is detailed in this section.

All the evidence that we have gathered seems to point in one direction: Texas is and will be the
epicenter of U.S. multiculturalism. Youth and Latino heritage will be huge drivers. We are all
aware that the last Census revealed that ethnic Americans drove population growth in the last
10 years, and trends indicate that the next decade will be no different. By 2016, the multicultural
population will account for 61% of the total 18-49 year old population in Texas. This means that
in the next four years the multicultural population in Texas will grow at a significantly faster rate
than the rest of the country, further solidifying its “minority-majority” status.

Population Trends — Texas vs. Total U.S.
Multicultural and Non-Hispanic White

2000 2011

TEXAS

u.s.

Source: Geoscape 2011 / *Multicultural is defined as Hispanic, Non-Hispanic Black and Non-Hispanic Asian
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Hot on the heels of the release of the first Census results in 2011, LatinWorks invested heavily
in proprietary research to gain a deeper understanding of what drives consumer behavior
across the country. It was a massive effort that included several months of quantitative and
qualitative research. Coming out of it, we believe that the real story has little to do with sheer
numbers, and more to do with how people view themselves, their surroundings, and how these
views impact their behavior.

While demographics still play a role in our overall planning process, for us it is less about what
language people speak more often or if they're native-born or not, and more about overarching
attitudes and behaviors that extend across different races and creeds. Approaching
communication challenges from such an angle takes the focus away from the things that
distinguish socio-economic-cultural groups and re-directs it towards the things that they might all
have in common, making for a richer creative process and more efficient media planning.

The Texas-specific extension of our Research, conducted among a representative sample of
Texans, further uncovered deep-rooted beliefs about what it "means” to be Texan. The results
were truly interesting, but the most important take-away is that we have now begun to uncover
those universal human truths that will allow us to speak to Texans of all backgrounds, races and
ethnicities in the most compelling manner on behalf of the Lottery. This approach is particularly
important because we are tapping into deep-rooted beliefs held by Texans who are open to
playing Lottery products. It also enables us to effectively communicate with the audience we
have identified as holding the potential to drive the most positive business results for the Lottery
- light to moderate players- without alienating any other group. (NOTE: Our evaluation of light to
moderate players is further elaborated on in our response to Section 8.1.1.)

A good starting point in understanding Texas is observing how we relate to the state’s most
prominent symbol: our flag. It is well documented that when traveling around the state, one sees
more Texas flags than U.S. flags. And it doesn't stop there. It is potentially the only U.S. state
flag that even people outside the United States would spontaneously recognize, in addition to
the Nation's flag.

We Texans are Texans before we're Americans, a phenomenon that's not very common
anywhere in the world. This strong sense of affiliation is sometimes perceived as pure cockiness
or arrogance; even fellow countrymen will often criticize us for apparently considering ourselves
better than the rest. As one interviewee in our Study said: “they hate that we have so much
state pride”. (NOTE: For more verbatims from our Texas Study, please reference the enclosed
DVD: File name “Texas Study”.)

Is it possible that what gets more than 25 million Texans so excited is the sheer size of their
state? On the surface, it might help the sentiment — people enjoy saying that everything is big
here - but the truth is that Texas is the second largest state in territory, population and
productivity.

| | LATINWORKS
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So, if size doesn’t really explain why we are so proud of ourselves, what does? What are we
bragging about? What are they so extremely protective of?

Could it be that the state’s ancient struggle for independence has left a deep historic mark and
became engrained in the Texas spirit? Are we subconsciously trying to live up to the ideological
promise of the “lone star’? After all, it's hard to imagine that what happened in the 18" and 19"
centuries doesn’t play a role in the state’s identity — “Texas is not to be messed with”, said
another interviewee in our research (referring to the popular anti-littering slogan that morphed
into the unofficial state motto).

This could be part of the answer, but an ideology rooted in independence doesn't seem
substantial or tangible enough to justify such strong affinity in modern times.

What is interesting about the state’s history, combined with its relative geographic isolation and
vast territory, is the fact that our communities remained fairly disconnected from each other over
time; more so than in many other states, where it was easier for cities to be in touch. This forced
Texan communities to become self-sufficient in many ways, leading to a greatly diversified
economy over the past century that includes agriculture, livestock, energy, mining, education,
aerospace, biomedical sciences, entertainment, computers and electronics, among others.

For us in Texas, diversity is not just a politically correct word to be used in speeches and
corporate best practices. It is vital to our state’s core strength. It is its best defense during
difficult times because if one particular industry struggles, the others can help keep the overall
economy in check.

The diversity of Texas also seems to be one of its best-kept secrets because most outsiders still
tend to associate the state with cattle and cowboys. While we Texans don't really appreciate
being stereotyped, we make it a point to show our love for boots, hats and rodeo, whenever we
have a chance.

It is refreshing to discover just how multidimensional Texas can be, as its multiple industries
have helped give our population many different facets and human expressions. Just travel
around the state and you'll find hundreds of thousands of us who represent many diverse
characters — the heroic cowboy, the health provider and caregiver, the oil baron, the everyday
blue collar guy who works in manufacturing, the explorer designing the new space program, the
hi-tech inventor, the scholar who is devoted to higher education, and the entertainer pursuing a
career in arts. This collection of characters makes for a wonderful story representing Texas.
Migration from the eastern and western coasts, as well as from abroad, has further contributed
to fueling and expanding the state’s industrial and cultural diversity. And it is this wide spectrum
that helps make Texas great.

Deep inside, Texans know that we need to embrace this diversity to stay strong. But accepting
diversity doesn’t always come easy, of course. We are so proud of our identity that we might
feel that any outside influence or further diversity could dilute that identity, even if it has
historically proven to have a positive impact.

|| LATINWORKS
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It's a truly fascinating conflict and we seem to have found a way around it by fostering a simple
yet effective notion: not being on top of each other while caring for each other. Think about how,
in Texas, neighbors watch out for one another. Even if they don’t know you by name, they will
be constantly alert, to warn you of any potential threat or danger. It's like a tribal instinct that
brings out the best in of regular people who don’t pretend to stand out of the crowd and at the
same time feel compelled to fulfill the duty of providing help and support to others when needed.
It is no coincidence that the name Texas is based on the Caddo word “Tejas” meaning "friends"
or "allies".

Our vision is that true multicultural marketing is meant to be inclusive and open possibilities. It is
not about targeting ethnicities, age groups, or income levels, but rather about connecting people
to common goals and continuing to nurture the Texas spirit. It's about continuing to encourage
all Texans to respect and take care of each other, build our communities and drive our economy
to new heights. And the Texas Lottery can play a credible and important part in this through a
renewed focus on how it communicates with its audience.

This is the right time and the right place for The Texas Lottery to seriously engage with a market
that is evolving in many unique ways, and with an agency-partner that truly understands the
impact of the changes that are taking place, and who has implemented and continues to evolve
the tools and processes to effectively speak to and reach all consumers.

Effectively Reaching the Total Market

At LatinWorks, we ensure that client communications plans effectively reach and engage
consumers from a Total Market perspective, which is tackled from multiple angles. When
crafting Media plans, effectiveness is actively incorporated across each phase of plan
development: from understanding which consumer touch points connect the strongest with our
audience, to how we prioritize which geographic areas should receive what type of media
support based upon their sales potential. We also seek to understand how varying ethnic
representation in each DMA would impact how a media plan is executed, based upon a
market's nuances.

In the sections below, we will take you through these phases in more detail to outline how our
approach will net us a plan that is the most effective in reaching both the general and ethnic
audiences in Texas.

Integrated Communications Mapping

LatinWorks moves through three phases to determine the most effective communications plans
to engage a particular consumer, a proprietary process we call Integrated Communications
Mapping, or ICM. The mission of the ICM is to deliver channel and vehicle-neutral integrated
touch point recommendations that carefully consider lifestyle and shopping behaviors. It
requires the collaboration and leadership across multiple disciplines within the Agency to
compile a customized approach for each client, tapping into a variety of both quantitative and
qualitative resources.

[ | LATINWORKS
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Another benefit the ICM approach brings to the communications planning process is a plan
output that is optimized, bringing the most cost efficient recommendation to our clients.

To provide an example that is specifically relevant to the Texas Lottery (which will be referenced
again within Section 8.1.4), we conducted an analysis on All Texans who fit the Lottery
Audience profile. Subsequent runs were conducted for each ethnic group individually to detect
any touch point nuances that could be rationalized for additional support, or recommended
exclusively for a particular ethnic group. The three phases to the process were conducted as
follows:

Phase 1: Touch Point: measures and ranks 25 channels of communication based upon pure
usage habits. As seen below, a mix of traditional and non-traditional channels fall within the top
10 Touch Points for the Lottery audience profile. An equal number of both traditional and digital
channels fall within the Top 10, with TV and Radio as the top broadcast vehicles. Touch Points
that connect with these consumers outside the home also appear to resonate strongly.
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Phase 2: Lifestyle and Culture: layers psychographic consumer learnings to understand the
consumer’s passion points, beyond pure channel usage. Four buckets of lifestyle habits are
explored:

e Let Go: what does our consumer do for fun? How does he/she truly relax and “let go?”

o Our analysis revealed the Texas Lottery audience loves to socialize, enjoying
time with friends and entertaining people in their homes. They also take time to
learn new things, tapping into their natural curiosity to learn about the world
around them.

e Tune In: what type of content does our consumer seek out? Where does he/she obtain
this content beyond traditional media vehicles?
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o We found that our audience consistently seeks out environments that involve
healthy food, over indexing in activities such as cooking for fun and eating
healthier. They also enjoy getting the best deal or value, planning ahead for
purchases and always being on the lookout for special offers.

¢ Involved In: what drives our consumer to take action?

o The environment and their careers are the top two areas of our audience’s
involvement. They believe it is their personal obligation to be environmentally
responsible, and they look at their work as a career and not just a job.

e Fan Of: what are our consumers’ personal pleasures?

o Music and brand names are the most important areas of personal pleasure for
the Texas Lottery audience. They consider music to be an important part of their
lives, and always shop stores that they know will have their brands.

Phase 3: Purchase Journey: layers shopper behavioral data across the 5-steps of the
purchase journey:
e Awareness: stage at which a consumer’s curiosity is piqued
¢ Investigation: after the consumer has decided to act and is actively seeking additional
information to inform his/her potential purchase
e Channel Selection: the consumer has completed their research and is now selecting
where to obtain their chosen product or service
¢ Channel Visitation: the consumer is actually making the purchase in their chosen
channel (in the case of Lottery products, this will be at retail or select events)
e Post Transaction: after the purchase is complete, this is the stage in which the Lottery
has the opportunity to continue engaging with consumers to foster advocacy and loyalty

After incorporating Phases 2 and 3, a final, re-calibrated ranker results in Mobile, In-Store
Advertising, and Radio as the top three individual Touch Points for the Lottery audience. Four of
the top ten touch points fall within digital:
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Markets & Clustering Strategy
To prioritize deployment of advertising activity across Texas DMAs, we looked at three data

points:
e

Total Sales: Total Instant Sales by market

Sales vs. Population Index: comparison of percentage of each market's Individual
Sales to Total Sales, as compared to the Population Percentage of each market to Total

State Population, which helps us understand which markets “over contribute”

Media Efficiency: as a base for measurement of Media Efficiency, we looked at each

DMAs total market TV CPM, based upon both English and Spanish-language vehicles

fRal nk I ﬂﬂkﬂ't-

Rank| Market Rank Market
1 |Dallas-Ft. Worth 1 |Beaumont-Pt. Arthur 1 |Corpus Christi
2 |Houston 2 |Abilene-Sweetwater 2 |Harlingen-Wslco-Brnsvl-McA
3 |San Antonio 3 |Victoria 3 |El Paso
4 |Austin 4 |Waco-Temple-Bryan 4 |Amarillo
5 |Waco-Temple-Bryan 5 |Tyler-Longview 5 |San Antonio
6 |Harlingen-Wslco-Brnsvi-McA 6 |San Angelo 6 |Lubbock
7 |Tyler-Longview 7 |Corpus Christi 7 |Odessa-Midland
8 |Corpus Christi 8 |Odessa-Midland 8 |Shreveport
9 |Beaumont-Pt. Arthur 9 |Lubbock 9 |Austin
10 |Odessa-Midland 10 [San Antonio 10 |Waco-Temple-Bryan
11 |Amarillo 11 |Amarillo 11 [Wichita Falls-Lawton
12 |Lubbock 12 |Houston 12 |Tyler-Longview
13 |Abilene-Sweetwater 13 |Austin 13 |Houston
14 |El Paso 14 |Dallas-Ft. Worth 14 [Sherman-Ada
15 |[Shreveport 15 [Wichita Falls-Lawton 15 [Beaumont-Pt. Arthur
16 |Wichita Falls-Lawton 16 |Harlingen-Wsico-Brnsvl-McA 16 |Dallas-Ft. Worth
17 |[San Angelo 17 |Sherman-Ada 17 |Abilene-Sweetwater
18 [Laredo 18 |Laredo 18 |[Laredo
19 |Victoria 19 |Shreveport 19 |San Angelo
20 |Sherman-Ada 20 |El Paso 20 |Victoria

*Lowest to Highest cost
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Geographic Analysis

As outlined in Section 4.1.1, our rank analysis of Texas markets in which to deploy advertising
activity took Total Sales, Sales vs. Population Index, and Media Efficiency into consideration.
The final list was clustered into 5 groups that will include varying levels of media support,
decreasing as the cluster becomes lower in rank:

Rank DMA | Cluster
1 Dallas-Ft. Worth
2 Houston
3 San Antonio il
4 Austin
5 Waco-Temple-Bryan

6 Corpus Christi
7 Tyler-Longview
8 Harlingen-Wslco-Brnsvl-McA 2
9 Odessa-Midland
10 | Lubbock
11 | Beaumont-Pt. Arthur

12 | Abilene-Sweetwater

13 | Amarillo 3
14 Wichita Falls-Lawton
15 El Paso

16 | San Angelo

17 | Shreveport/Texarkana
18 | Laredo 4
19 | Victoria

20 | Sherman-Ada

Total Market Approach

Our media planning approach is to evaluate each DMA from a “Total Market” perspective. The
overall objective is to ensure that all recommended ethnicities are reached equitably as guided
by market communication goals.

To guide which Texas DMAs we recommend receiving media communication to ethnic groups
beyond the Non-Hispanic White population, we analyzed the Hispanic, Black and Asian
populations in each DMA against the following criteria:

¢ Population Quantity: population of an ethnicity fell into the top 5 DMAs within the state
of Texas

e Percentage Representation: population of an ethnicity represented 25% or more of a
DMAs total population )

e Population Index vs. State Average: the index of an individual DMAs ethnic population
exceeded 110 as compared to the overall state average
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If two of the three criteria above were met for a particular ethnic group, ethnic-specific Media
Communication is recommended for consideration. This analysis yielded the following
recommendation:

_ Market | White | Hispanic | Black
Abilene-Sweetwater
Amarillo

Austin

Beaumont-Port Arthur
Corpus Christi
Dallas-Ft. Worth

El Paso (Las Cruces)
Harlingen-Weslaco-Brownsville-McAlien
Houston

Laredo

Lubbock
Odessa-Midland

San Angelo

San Antonio
Sherman-Ada
Shreveport
Tyler-Longview
Victoria
Waco-Temple-Bryan
Wichita Falls & Lawton

=<
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Other Ethnic Considerations

Hispanic

Per the 2010 Census, 9.4 million Hispanics are living in the state of Texas — a 2.7 million
increase between 2000 and 2010. In fact, Hispanics contributed to 65% of Texas’ growth during
this ten year period, making them the state’s fuel for population growth (Source: U.S. Census
Bureau Decennial Census 2000 to 2010).

The native language of Hispanics — Spanish — will continue to be an important part of Hispanic
culture. Today, three in four Texas Hispanics speak Spanish at home, and the use of Spanish
among Hispanic Texans will continue to grow, from 6.6MM in 2012 to 8.7MM by 2015 (Source:
Global Insights Hispanic Monitor 2011).

The importance of Spanish-language is evident in the changing TV viewing landscape in Texas
as well, with audience shares increasing +12-24% in key Texas markets:




Part 4 - Page 11 of 21

% of Spanish-language TV Viewers who did not watch any English-language TV

Dallas

San Antonio

Austin

¥.g

L

Source: Global Insights Hispanic Monitor — Texas 2011

The chart above also emphasizes that Spanish-language TV has unduplicated viewers that
cannot be reached with English-language TV alone. Although we do need English-language TV
to effectively reach Hispanics across all language spectrums, the inclusion of Spanish-language
TV will be important.

Advertising to Texas Hispanics in Spanish is not just about reaching consumers who do not
understand the English language. Even among Bilingual Hispanics, a 2011 Nielsen study found
that Spanish-language advertising recall was equal to or higher than “General Market” ads:

General ad recall among Hispanics Spanish Originals
61% Spanish Translations

60% 53% 54% @ General Market (English)
50%

40%

30%

20%

10%

0 “English __ Spanish/English Spanish
Dominant Equality Dominant

SOURCE: Nielsen Hispanic Media 2011

Overall, Spanish-language advertising is a critical component in reaching Hispanics in Texas
and will be carefully considered in the tactical portion of our media plans to complement
English-language TV activity.
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African American

English-language media will also encompass a strategy to ensure that the African-American
audience is reached equitably. For example, in Texas, African Americans consume
approximately 25% more hours of TV and Radio as compared to their White Non-Hispanic
counterparts (Source: Scarborough Texas, Release 2, 2011). From an executional standpoint,
we would ensure that Total Adult 18-49 schedules be rated also on African American Adults 18-
49 to ensure GRPs deliver +20-25% to align with their viewership and listenership habits. To
accomplish this, our buyers will look to include stations and/or programming that index highly
with African American consumers to ensure cultural relevance. For TV, this would include
exploring relevant Cable networks as well, especially given the previously revealed propensity
for African American consumers to highly over index in Cable TV usage.

Asian

Asian-specific media plans are not recommended for a mass media approach, as they
represent less than 5% of the population in each Texas DMA. Per Lottery requirements, media
plans must also be measurable (able to report ratings). Currently, there are not any Asian-
formatted broadcast stations that secure a large enough audience to generate a reportable
rating, thus not being an option for inclusion within our plans. However, an approach to reaching
this audience via digital vehicles is outlined further in the Media Tactics section.

Summary

To reiterate the LatinWorks approach to Total Market Planning, we:
e Start with the consumer, identifying who he/she is at his/her core — as we have
demonstrated with the Texas consumer earlier in this section:
o Approaching campaigns from the consumer perspective helps us identify more
relevant opportunities and opens us to more possibilities
o Beginning with the brand may be perceived as forcing itself into consumers’ lives
— potentially alienating the very consumers we are trying to engage with
e Apply Integrated Communications Mapping, a proprietary approach that allows for the
development of strategies and tactics that speak to our audience in the most relevant
way, through the most effective consumer touch points, along a purchase journey where
the brand can play a natural, engaging role within their daily routine
¢ Administer our Market Clustering strategy and Total Market approach to ensure that we
are effectively reaching the entire spectrum of our core audience

As previously mentioned, in our response to Section 8.1.4(b) this process will be applied and
demonstrated in practice, resulting in the most efficient and impactful media support for the
Holiday Scratch-off campaign.

| | LATINWDORKS
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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 (§) 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.

We have read, understand, and will comply.
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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 the other party’s 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 (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) The Proposer has been involved in any litigation related to contract performance.

We have read, understand, and will comply.

1) Burger King

In fall of 2010, Burger King decided to consolidate their multicultural marketing
responsibilities with Crispin, Porter + Bogusky, their general market agency at the time
(more recently, all creative duties were handed to a new agency, Mcgarrybowen). This
event was widely documented in the press as it had nothing to do with our creative or
strategic work, but was instead due to three factors: 1. Cost savings from consolidating
with one agency. 2. A complete turnover in the client's leadership team. 3. The desire for
a single message across all consumer groups.

Client Reference:
Brian Gies, Vice President, Marketing Impact
T. 305.378.7601

2) H-E-B Grocery

In early 2010, due to budget cuts, H-E-B Grocery decided to move creative work in-
house. However, LatinWorks retained the media planning and buying assignment. Then,
in early 2011 the client decided to do the same thing with media. Our work was never in
question; cost savings was cited as the reason for their decision.

Client Reference:
Luisa M. Donis-Porter, Director, Advertising
T. 210-938-6362
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U.S. Cellular

4.2

At the end of 2010, we ended our 10-year relationship with this client. Even though the
final decision to part ways was mutual, it was bittersweet because this had been the
longest client relationship in our agency's 12-year history. The biggest reason behind
this move was a series of changes in the client's marketing staff. Expectations on both
sides suffered as neither side was able to deliver the needed outcomes. Chemistry
eroded slowly as new personnel arrived. Inconsistency of thought and lack of strategic
alignment between client and agency eventually doomed the relationship.

Client Reference:
Carrie Blumenfeld, Senior Manager, Retail Communications
T. 773-355-3605

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

We have read, understand, and will comply.

REFERENCES

A minimum of five (5) verifiable references must be provided that include contact
person, name of company, phone, fax number, and e-mail address, if available.
Proposers’ 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.

We have read, understand, and will comply.
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Tex. Gov’t Code §552.137

Name/Title/Company Address Contact Information
\(l:grgltl::;ryMarketin - P.O. Box. 85170
9 Detroit, Ml 48232 (313) 665-1684
General Motors

Karen Kaiser
VP, Advertising — Domino’s | 30 Frank Lloyd Wright Drive

Pizza Ann Arbor, Ml 48105 | (734) 930-3030
Emily Trent 770 Cochituate Road

VP, Marketing — Marshalls Framingham, MA 01701 (508) 390-5621
Debra Sandler 800 High Street

CMO - Mars Chocolate Hackettstown, NJ 07840 (908) 979-5908
Mike Sundet

Senior Director, Bud Light
— Anheuser-Busch, InBev

One Busch Place
St. Louis, MO 63118 (314) 577-7007

4.3

4.4

4.4.1

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.

Jaime Gonzalez-Mir
206 E 9™ St, 13" Floor
Austin, TX 78701
Phone: 512-479-4591

j.-gonzalez-mir@latinworks.com
Fax: 512-479-6024

CONFLICT OF INTEREST

The Proposer must disclose any actual, potential or perceived conflict of interest relative
to the performance of the requirements of this RFP. The Proposer must disclose any
personal or business relationship of (a) itself; (b) any of its principals, officers, directors,
investors, owners, partners, and employees (collectively, Proposer Personnel); (c) any
spouse, child, brother, sister, or parent residing as a member of the same household in the
principal place of residence of any Proposer Personnel; (d) any affiliate; or (e) any
Subcontractor with any employee or representative of the Texas Lottery (including the
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4.5

4.5.1
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Texas Lottery Executive Director and its commissioners) or its prime vendors. As of the
time of the issuance of this RFP, prime Texas Lottery vendors include, but are not limited
to: GTECH Corporation, lottery operator; Scientific Games International, instant ticket
manufacturer; Pollard Banknote Limited Partnership, instant ticket manufacturer;
GTECH Printing Corporation, instant ticket manufacturer; TLP, Inc. dba TracyLocke and
LatinWorks, advertising services; Davila, Buschhorn and Associates, P.C., lottery
drawings audit services; Elephant Productions, Inc., drawings broadcast services; Barker
& Herbert Analytical Laboratories, Inc., instant ticket testing services; Maxwell Locke &
Ritter, LLP., annual financial audit and Mega Millions and Powerball agreed-upon
procedures engagement; Meyertons, Hood, Kivlin, Kowert & Goetzel, P.C., outside
counsel for intellectual property matters; Eubank & Young Statistical Consulting, LLC,
statistical consulting services; Knight Security Systems, LLC, surveillance camera
products and related services; and Elsym Consulting, Inc., internal control systems and
services. Additionally, any such relationship that might be perceived or represented as a
conflict should be disclosed. Failure to disclose any such relationship may be a cause for
disqualification of a Proposal.

In our capacity as the current general contractor for Ethnic Market Advertising
Services, working alongside the current General Market general contractor,
TracylLocke, we have regular contact with employees and representatives of the
Texas Lottery. In the execution of our responsibilities, on occasion we also
engage with GTECH. Notwithstanding these professional relationships on behalf
of the Texas Lottery, there is no conflict.

Further, Manny Flores, our CEO, has met and may continue to attend the same
functions or events in Austin as Executive Director Gary Grief and Commissioner
J. Winston Krause. However, Mr. Flores does not maintain any personal
relationship or contact beyond these functions and events in his community.

This is a continuing disclosure requirement. The Proposer shall 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. Failure to promptly
notify the Texas Lottery will be sufficient grounds for rejecting the Proposal.

We have read, understand, and will comply.

FINANCIAL SOUNDNESS

Each Proposer must provide evidence of financial responsibility and stability for
performance of any Contract awarded as a result of this RFP and must demonstrate the
ability to finance the project described in its submission.

We have read, understand, and will comply.
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4.5.2 Proposer shall provide evidence of financial responsibility and stability based on any
and/or all of the following:

1. If Proposer is the sole source of financial resources and will finance the project on
its own with current resources;

2. If Proposer is the subsidiary of a parent corporation and the parent corporation is
providing financial resources or assurance, the parent corporation must complete
Attachment B, and the Proposer must submit financials for both the Proposer and
the parent;

3. If Proposer is a joint venture or a group of affiliated companies, the Proposal must
include financials for each member or affiliate of such joint venture or group, as
applicable;

If 1, 2 or 3 apply, then, each Proposer shall submit the following documentation with its
Proposal:

(a) Copies of audited financial statements and/or complete tax returns for each of the
Proposer’s (and its parent corporation, if applicable, or joint venture member or
affiliate, if applicable) two (2) most recently ended fiscal years; and/or

(b) If documentation under (a) is not available, provide other proof of financial
assurance.

4. 1If Proposer is relying on financial resources other than items 1 through 3 above,
then Proposer shall submit the following documentation with its Proposal:

(a) Other proof of financial assurance.
We have read, understand, and will comply.
4.5.3 If the information in Section 4.5.2 is not available at the time of submission, the Proposer

shall provide other proof of financial responsibility acceptable to the Texas Lottery prior
to the deadline for submission of Proposals.

Confidentiality Claimed
PIA §552.110

4.5.4 The Texas Lottery reserves the right to require any additional information necessary to
determine the financial integrity and responsibility of the Proposer.

We have read, understand, and will comply.
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4.6.1

4.6.2
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The Proposal must include a certification that the Proposer will notify the Texas Lottery
of a change in financial condition during the Contract term and any renewal thereof. If a
Proposer experiences a substantial change in its financial condition prior to the award of
any Contract pursuant to the RFP, or if the Successful Proposer experiences a substantial
change in its financial condition during the term of the Contract or any extension thereof,
the Texas Lottery must be notified of the change in writing at the time the change occurs
or is identified. Failure to notify the Texas Lottery of such substantial change in financial
condition will be sufficient grounds for rejecting the Proposal or terminating any
Contract. For the purposes of this section, examples of a substantial change in financial
condition are events such as insolvency, bankruptcy or receivership.

We have read, understand, and will comply. We will notify the Texas Lottery of any
change in our financial condition should one arise.

BACKGROUND INVESTIGATIONS

The Texas Lottery Commission may initiate investigations into the backgrounds of (a)
any Apparent Successful Proposer; (b) any of the Apparent Successful Proposer’s
officers, directors, investors, owners, partners and other principals, as more particularly
described in Texas Government Code ANN. § 466.155, (collectively, Apparent
Successful Proposer Principals); (c¢) any of the Apparent Successful Proposer’s
employees; (d) any of the Apparent Successful Proposer’s Subcontractors, or the
Subcontractors’ officers, directors, investors, owners, partners, principals or employees
(collectively, Subcontractor Personnel); or (¢) any other associates of the Apparent
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 Apparent
Successful Proposer, any Apparent Successful Proposer Principals, or Apparent
Successful Proposer employees described above. Such background investigations may
include fingerprint identification by the Texas Department of Public Safety and the
Federal Bureau of Investigation, and any other law enforcement agency. The Texas
Lottery may reject a Proposal and/or terminate any Contract resulting from this RFP
based solely upon the results of these background investigations.

We have read, understand, and will comply.

In order to facilitate the background investigations, the Apparent Successful Proposer,
including the parent or subsidiary of the Apparent Successful Proposer, must complete
and return:

a. the Texas Lottery’s Background Information Certified List of Vendor Principals
Form (located in Attachment E-1) within three (3) business days, or as otherwise
directed by the Texas Lottery, after the written Announcement of the Apparent
Successful Proposer.
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b. the Texas Lottery’s Vendor Background Investigation Packet (Attachment E) within
ten (10) business days, or as otherwise directed by the Texas Lottery, after the written
Announcement of the Apparent Successful Proposer.

We have read, understand, and will comply.
4.6.3 The Texas Lottery reserves the right to require additional background information.
We have read, understand, and will comply.

4.6.4 The Successful Proposer agrees that, during the term of the Contract and any
extension thereof, it shall be obligated to provide such information about any
principals, 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.

We have read, understand, and will comply.
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5 HUB SUBCONTRACTING PLAN (HSP)

HSP REQUIREMENT

The Texas Lottery has adopted the rules promulgated by the Comptroller of Public
Accounts (CPA) regarding Historically Underutilized Businesses (HUBs) in 34 Texas
Administrative Code (TAC) §8 20.10 — 20.28 (See
hitp://info.sos.state.tx.us/pls/pub/readtacSext. View TAC?tac view=5&ti=34&pt=1&ch=2
0&sch=B&rl=Y). By submitting a Proposal, the Proposer certifies that it has reviewed 34
TAC §§ 20.10 - 20.28. Rule 20.14 addresses the specific requirements of Historically
Underutilized Business subcontracting plans (HSPs).

We have read, understand, and will comply.

HSP SUBMISSION AND TEXAS LOTTERY REVIEW

All proposals must include an HSP (Attachment C, including a Method A or B pages, if
applicable) in the format required by the Comptroller of Public Accounts. The HSP is a
pass/fail requirement. PROPOSALS THAT DO NOT INCLUDE A COMPLETED HUB
SUBCONTRACTING PLAN PREPARED IN ACCORDANCE WITH 34 TEXAS
ADMINISTRATIVE CODE (TAC) § 20.14 SHALL BE REJECTED AND WILL NOT
BE EVALUATED.

We have read, understand, and will comply. Please refer to the attached HUB
Subcontracting Plan binder as required in Section 2.5.2 for our HSP.

To determine whether a good faith effort has been performed as required by the
Comptroller’s HUB rules, the Texas Lottery may request clarifications from Proposers, if
necessary. The HSP will be reviewed based on the Proposer’s submission and any
clarifications requested by the agency.

We have read, understand, and will comply.

ASSISTANCE FOR PREPARATION OF HSP

Pre-Proposal Conference. Proposers are encouraged to attend the pre-proposal
conference, which will include a presentation on the HSP requirements. Proposers may
ask questions at the pre-proposal conference regarding the HSP. A video of the
preproposal conference as well as a copy of the HSP booklet provided during the
conference will be posted on the Texas Lottery website.
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HUB Subcontracting Opportunity Notification Form and HSP Quick Check List.
Attached to this RFP is a HUB Subcontracting Opportunity Notification Form
(Attachment C-1) and HSP Quick Check List (Attachment C-2) prepared by the Texas
Comptroller. Proposers are encouraged to use Attachment C-1 when sending notice of the
subcontracting opportunity. Attachment C-2 is intended to assist Proposers in preparing
the HSP forms, but is not required to be submitted with Proposals.

We have read, understand, and will comply.

Additional TLC Assistance. During the period following issuance of the RFP and up to
fifteen (15) Working Days prior to the deadline for proposals, the TLC will:

e Review draft HSP forms submitted by any Proposer and provide feedback to that
Proposer only; and/or

e Schedule one-on-one workshops with a Proposer to discuss HSP requirements
and/or to review draft HSP forms, at the Proposer’s request.

We have read, understand, and will comply.

The Texas Lottery also will respond to any written questions regarding the HSP process
that are submitted in writing, up to the date of the deadline for Proposals.

We have read, understand, and will comply.

REQUIREMENTS FOR COMPLETING THE HSP FORMS

TLC’s HUB Participation Goal. The goods and/or services requested in this RFP are
classified in the category of Other Services Contracts. The agency’s HUB participation
goal for this RFP is 24.6%.

We have read, understand, and will comply.

Requirements of a HUB subcontracting plan. Each Proposer shall complete the HSP
forms prescribed by the Comptroller (Attachment C, C-1 and/or C-2) which shall include
the following:
(A)certification the Proposer has made a good faith effort to meet the requirements of
34 Texas Administrative Code (TAC) § 20.14;
(B) identification of the subcontractors that will be used during the course of any
contract resulting from this RFP;
(C) the expected percentage of work to be subcontracted; and
(D) the approximate dollar value of that percentage of work.



Part 5 - Page 3 of 6

Each Proposer shall provide documentation required by the agency to demonstrate
compliance with good faith effort requirements prior to contract award. If a Proposer fails
to provide supporting documentation (phone logs, fax transmittals, electronic mail, etc.)
within the timeframe specified by the agency to demonstrate compliance with this
subsection prior to contract award, the Proposal shall be rejected for material failure to
comply with Texas Government Code §2161.252 (b).

We have read, understand, and will comply.

5.5 SUBCONTRACTING OPPORTUNITIES

5.5.1 The Texas Lottery has identified the following potential subcontracting opportunities
under this RFP.

CLASS 037: AMUSEMENT, DECORATIONS, ENTERTAINMENT, GIFTS, TOYS, ETC.
Item Numbers and Commodity Descriptions:

37-25 Carnival and Fair Equipment, Accessories and Supplies

37-52 Novelties and Advertising Specialty Products, Including Biodegradable

37-78 Souvenirs: Promotional, Advertising, etc.

CLASS 578: MISCELLANEOUS PRODUCTS (NOT OTHERWISE CLASSIFIED)
[tem Numbers and Commodity Descriptions:
578-31 Display and Showroom Equipment and Supplies (Including Exhibit Booths)

CLASS915: COMMUNICATIONS AND MEDIA RELATED SERVICES

Item Numbers and Commodity Descriptions:

915-01 Advertising Agency Services

915-04 Advertising, Outdoor Billboard, etc.

915-06 Audio Production

915-08 Audio Media Duplicating Services (Incl. Cassettes, CD Roms, Tapes, etc.)

915-14 Broadcasting Services, Radio

915-15 Broadcasting Services, Television

915-26 EDI (Electronic Data Interchange) Value Added Network (VAN) Services

915-27 Editorial Services

915-42 Film and Slide/Tape Production Services

915-48 Graphic Arts Services (Not Printing)

915-58 Mailing Services (Incl. Addressing, Collating, Packaging, Sorting and
Delivery)

915-59 Mail Services, Express

915-71 Newspaper and Publication Advertising

915-72 Photography (Not Including Aerial Photography)

915-74 Radio Commercial Production

915-78 Television Commercial Production

915-82 Video Production
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915-90 Video Media Duplicating and Production Services (Including CD
Roms, Tapes, etc.)
915-96 Web Page Design, Management and Maintenance Services

CLASS 918: CONSULTING SERVICES
Item Numbers and Commodity Descriptions:
918-07 Advertising Consulting

918-76 Marketing Consulting

CLASS 920: DATA PROCESSING, COMPUTER, AND SOFTWARE SERVICES
Item Numbers and Commodity Descriptions:
920-28 Emergency Back-up Services and Facilities for Data Processing

CLASS 961: MISCELLANEOUS SERVICES, NO. 1 (NOT OTHERWISE
CLASSIFIED)

Item Numbers and Commodity Descriptions:

961-04 Artists (Including Digital Artists)

961-22 Costume Design and Creation Services

961-49 Legal Services, Attorneys

961-53 Marketing Services (Incl. Distribution, Research, Sales Promotions, etc.)
961-57 Musical Production Services

961-71 Talent Agency Services

961-75 Translation Services

CLASS 962: MISCELLANEOUS SERVICES, NO. 2 (NOT OTHERWISE
CLASSIFED)

Item Numbers and Commodity Descriptions:

962-03 Actor/Thespian Services

962-05 Amusement and Entertainment Services

962-24 Courier/Delivery Services (Including Air Courier Services)
962-34 Event Planning Services

962-60 Party, Holiday and Event Decorating Services

962-79 Sign Making Services

962-86 Transportation of Goods and Other Freight Services

CLASS 965: PRINTING PREPARATIONS: ETCHING, PHOTOENGRAYVING,

AND PREPARATION OF MATS, NEGATIVES AND PLATES

Item Number and Commodity Descriptions:

965-15 Artwork, Camera Ready

965-46 Graphic Design Services for Printing

965-70 Pre-Press: Color Separations, Composite Film, Stripping, Chromolin or
Match-Print Proof, etc.
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CLASS 966: PRINTING AND TYPESETTING SERVICES
Item Number and Commodity Descriptions:
966-57 Offset Printing, General, Small Press Work (Quan. up to 25,000), One or
More Colors, No 4 Color Processes or Large Solids or Close Registration; up to 11 x 17
In.: Brochures, Newsletters, Covers, Posters, etc.
966-60 Printing, Large Production Runs (Quan. up to 100,000); 4 Color Process or
Close Registration Required: Color Brochures, Maps, etc.
966-84 Silk Screen Printing
966-86 Specialty Printing: Die Cutting, Laser, Plastic, Thermography, etc.
(Folders, Invitations, Tabs, Binders, etc.)

CLASS 971: REAL PROPERTY RENTAL OR LEASE
Item Number and Commodity Descriptions:
971-70 Storage Space Rental or Lease

We have read, understand, and will comply.

5.5.2 The potential subcontracting opportunities listed above may or may not be areas that a
Proposer would subcontract, depending on that Proposer’s existing resources, employees,
and business model. Further, Proposers are not limited to the list above, and may identify
additional areas of subcontracting. Proposers who intend to subcontract are responsible
for identifying all areas that will be subcontracted and shall submit a completed HSP
demonstrating evidence of good faith effort in developing that plan.

We have read, understand, and will comply.
5.5.3 A list of HUB vendors registered with the Comptroller of Public Accounts (CPA) for the
subcontracting opportunities identified above is included under the HUB/CMBL tab of

this RFP. Note that currently active certified HUBs will have a status code of “A.” All
other status codes indicate that a vendor is inactive or not a HUB.

We have read, understand, and will comply.

5.5.4 Please refer to the HUB/CMBL Directory Instructions and HUB Vendor Reference Lists
under the HUB/CMBL tab of this RFP to locate potential HUB Subcontractors.

We have read, understand, and will comply.

5.6 POST CONTRACT AWARD

5.6.1 Notification of Subcontractors

Following Contract Award, the Successful Proposer must provide noﬁce to all
subcontractors (HUBs and Non-HUBs) of their selection for the awarded Contract. The
Successful Proposer is also required to provide a copy of each notice to the agency’s
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point of contact for the Contract no later than ten (10) Working Days after the Contract is
awarded. Proposers should refer to Section 4 of the HSP form for additional information
about this requirement.

We have read, understand, and will comply.

HSP Changes

Following Contract Award, any proposed changes to the HSP must be submitted, in
writing, by the Successful Proposer to the Texas Lottery for prior review and must be
approved by the Texas Lottery in writing before becoming effective under the Contract.

We have read, understand, and will comply.

HSP Reporting

Following Contract Award, if the Successful Proposer is subcontracting, the Successful
Proposer shall maintain business records documenting compliance with the HSP and
shall submit a monthly compliance report in the format required by the Texas Lottery.
The monthly compliance report shall be submitted to the Texas Lottery by the 10th of the
following month or on the date requested by the agency’s HUB Coordinator or his/her
designee. The submission of the monthly compliance report is required as a condition of
payment.

We have read, understand, and will comply.
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ADVERTISING AGENCY STAFFING REQUIREMENTS

AD AGENCY STAFFING

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.

We have read, understand, and will comply.

LatinWorks is committed to identifying and recruiting top talent of diverse
backgrounds and work histories, many with general market, multicultural market
and Client experience. The résumés to follow provide proof of the depth and
scope of their experience, an excellent indication of our ability to effectively reach
and communicate with the diverse population of Texas, in part because we
ourselves are representative of it.
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Christy Kranik | LatinWorks
Agency Title: SVP/Managing Director » Texas Lottery Title: Group Account Director

PROFESSIONAL PROFILE

Christy is the agency’s Managing Director and Senior Vice President. She has accumulated over 15 years of
marketing experience including seven years at LatinWorks. She has worked on both, the agency- and the client-
side, which gives her the skills she needs to lead a successful Account Management team.

Formerly in the office of the CMO at Dell, Inc., Christy was responsible for managing the global marketing teams
and agencies around to ensure brand consistency. Christy also held a Senior Brand Manager position at Dell
where she was responsible for the Notebook P&L in the consumer division. Prior to her client-side position at Dell,
she worked at GSD&M in Austin where she gained valuable general market agency experience while leading the
SBC Wireless account

During her tenure with LatinWorks, Christy has been involved with every account, overseeing a core team of
Group Account Directors and ensuring flawless client service at all levels. Over the years, her leadership has
helped LatinWorks receive prestigious industry recognition, including multiple awards from Advertising Age
magazine.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

Anheuser-Busch, Chevrolet, Burger King, ESPN Deportes, H-E-
B Grocery, Moet-Hennessy, ConAgra Foods, Domino’s Pizza,

2004 - Present LatinwWorks Lowe's Home Improvement, The Texas Lottery, Bacardi,
Mars/Wrigley, PepsiCo, Marshalls, TJ Maxx, Heinz, Kimberly-
Clark
1999 - 2004 Dell Dell
1998 - 1999 GSD&M SBC Wireless

CURRENT JOB DESCRIPTION

Leads the entire agency’s Account Management team, and is responsible for managing interdisciplinary teams
while fostering creative and strategic excellence. Orchestrates the adequate mix of all the communications
disciplines handled by LatinWorks in order to attain a truly integrated brand communication effort for clients.
Supervises, coaches, and mentors every member of the account team to deliver work on brief, on time, within
budget and under the agency’s standards and client’s needs. Partners with creative directors to co-lead the team
and oversee day-to-day creative development and account management to ensure an outstanding final product.
Negotiates retainers and renewals with clients while understanding how to strategically match the agency’s
services to the client's needs. Provides strategic counsel to clients and enhances the value of the relationship.

EDUCATION

University of Central Oklahoma, B.A. in Public Relations

REFERENCES

Debra Sandler: CMO, Mars Chocolate, (908) 979-5908
Karen Kaiser: VP Advertising, Domino’s Pizza, (734) 930-3030
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Jaime Gonzalez-Mir | LatinWorks
Agency Title: Group Account Director « Texas Lottery Title: Group Account Director

PROFESSIONAL PROFILE

Jaime joined LatinWorks in 2009 as Group Account Director on Kimberly-Clark, Bacardi, ESPN and Texas Lottery,
on which he still serves as the Account Team Lead. He arrived with over 17 years of experience in the Latin
American and U.S. Hispanic markets, and a professional background spanning advertising, marketing, and content
development.

Prior to joining LatinWorks, Jaime led marketing initiatives for Rolling Stone Latin America, as well as the
expansion of the brand into U.S. Hispanic. However his advertising career began at BBDO, where he led regional
marketing efforts for PepsiCo and FedEx in Latin America. Later he became General Manager of Dieste’s New
York office. Between his time at BBDO and Dieste, Jaime managed the PepsiCo account for over a decade. In
New York, his work on Pfizer garnered several accolades for the agency including the prestigious ARF David
Ogilvy Research Award.

WORK HISTORY
DATES COMPANY REPRESENTATIVE CLIENTS
: Texas Lottery, Post Foods, mun2, FOX Hispanic Media,
=J03-Fresent LatimViarks ESPN Deportes, Kimberly-Clark, Bacardi
2009 Brzinded Entgriainment Billboard, Verizon V-Cast, MSN Latino, Telemundo
Consultancy
La Nacion Media : ] :
2006-2008 (Publishing Company) Media Brands Managed: Rolling Stone
Dieste Harmel & Partners . . )
2003-2006 (now Dieste, Inc.) Pepsi-Cola North America, Pfizer, Cuervo, GE
1996-2003 BBDO Latin America e

CURRENT JOB DESCRIPTION

Responsible for managing interdisciplinary teams and fostering creative and strategic excellence. Orchestrates the
adequate mix of all the communications disciplines handled by LatinWorks in order to attain a truly integrated
brand communication effort for clients. Supervises, coaches, and mentors every member of the account team to
deliver work on brief, on time, within budget and under the agency’s standards and client’s needs. Partners with
creative directors to co-lead the team and oversee day-to-day creative development and account management to
ensure an outstanding final product. Negotiates retainers and renewals with clients while understanding how to
strategically match the agency’s services to the client’s needs. Provides strategic counsel to clients and enhances
the value of the relationship.

EDUCATION

University of Miami, B.S. Communications/History

REFERENCES
Diego MacDougall, General Manager, La Nacion (54-11) 4312 / dmacdougali@lanacion.com.ar
Jim Gregga, Former EVP Latin America, BBDO, 864-678-0305
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Chris Noble | LatinWorks
Agency Title: Group Account Director ¢ Texas Lottery Title: Account Director

PROFESSIONAL PROFILE

Chris has spent over five years at LatinWorks building and managing brands for success, including Texas Lottery,
Lowe’s Home Improvement, Heinz Ketchup, NetSpend, and U.S. Cellular. Chris is engaged at all levels of the
business: fostering relationships with key clients, helping sell through creative and identifying opportunities for
growth for his clients and the agency alike. His reputation as a trusted, no-nonsense leader makes him a favorite of
clients and colleagues. Prior to LatinWorks, Chris spent six years in Chicago where- among other things- he was
responsible for overseeing the strategy, planning and execution of the award-winning “Monkeys” Super Bowl
campaign for CareerBuilder.com.

WORK HISTORY
DATES COMPANY REPRESENTATIVE CLIENTS
} . Texas Lottery, Lowe’s Home Improvement,
E0U6-Prosant LatnWiarks Heinz Ketchup, U.S. Cellular, NetSpend
2004-2006 Cramer-Krasselt CareerBuilder.com
2000-2004 Chicago Creative Bob Evans Restaurants, Bob Evans Foods, Smucker’s,
Partnership Blue Cross/Blue Shield of IL and TX, Chicago Cubs

CURRENT JOB DESCRIPTION

Responsible for managing interdisciplinary teams and fostering creative and strategic excellence. Orchestrates the
adequate mix of all the communications disciplines handled by LatinWorks in order to attain a truly integrated
brand communication effort for clients. Supervises, coaches, and mentors every member of the account team to
deliver work on brief, on time, within budget and under the agency’s standards and client’s needs. Partners with
creative directors to co-lead the team and oversee day-to-day creative development and account management to
ensure an outstanding final product. Negotiates retainers and renewals with clients while understanding how to
strategically match the agency’s services to the client's needs. Provides strategic counsel to clients and enhances
the value of the relationship.

EDUCATION

Rice University, B.A. in Political Science

REFERENCES

Jesus Gutierrez, Retail Sales Manager, NetSpend, (512) 531-8615
Brad Most, Principal and Founder, Houlihan Madison Most, (312) 492-7934
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Janelle Trevino | LatinWorks
Agency Title: Account Supervisor * Texas Lottery Title: Account Supervisor

PROFESSIONAL PROFILE

Janelle’s ability to manage team members and juggle multiple projects at one time with flawless execution is one of
the reasons she has quickly exceled in rank at the agency. She prides herself in bringing a can-do attitude
coupled with a fierce tenacity to her work that has proven successful in her career. Since starting at the agency in
2008, Janelle has worked diligently on the Texas Lottery account. She has been an integral leader in all broadcast
productions, annual advertising and media planning, creative briefings and development for presentations, among
other day-to-day initiatives. Although Texas Lottery has been Janelle’s number one priority at the agency, she has
also worked on other accounts sporadically over the years on various consumer packaged goods brands.

Prior to LatinWorks, Janelle worked at TracyLocke in Dallas gaining experience in the beverage and gaming
categories

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
. Texas Lottery, Heinz Ketchup,

i Sl OIS Post Foods, Kimberly-Clark
2006-2008 TracyLocke Pepsi, Harrah’s Entertainment

CURRENT JOB DESCRIPTION

Ensures that the agency has a long-term positive impact on the business of the clients assigned. Supervises a
small team of Account Executives by ensuring all client deliverables are on strategy, on time and within budget.
Strong steward of the brand strategy and brings a long-term vision into the client’s business. Identifies business
opportunities in the marketplace and helps to develop the communication strategies that enable clients to
capitalize on them. Partners with all agency departments to create integrated client solutions. Proactively
develops strategies and makes recommendations to further the client’s brand success.

EDUCATION

Texas A&M University, B.B.A in Marketing

REFERENCES

Esther Voliton, Copywriter, ChappellRoberts, (469) 236-4332
Esmeralda Gonzalez, Brand Media Planner, The Richards Group, (210) 573-7585



Part 6 - Page 6 of 70

Carla Ferguson | LatinWorks
Agency Title: Account Executive « Texas Lottery: Account Executive

PROFESSIONAL PROFILE

Carla has a strong marketing background with expertise in digital strategy, client and project management. Carla
worked as an Account Manager at MDS Advertising for six years, overseeing key client accounts for the agency.
She was the Account Supervisor and primary agency contact for clients including Camden Property Trust, Hyatt
and Dell. In addition, Carla was the Project Manager for several website development projects for clients including
Layher USA, The University of Texas Investment Management Company (UTIMCO), and Texas Department of
Information Services (DIR).

While at LatinWorks, Carla has managed multiple TV productions for the Texas Lottery account including the most
recent launch of the $2 Powerball game for both general and ethnic markets. She has been the agency’s point
person for the client for all FY12 ethnic market events. Carla has also been the media planner’'s counterpart for all
print planning and buying needs for general and ethnic market publications currently on the Texas Lottery’s FY12
media plan.

Carla has an MBA, with a concentration in International Business, from St. Edward’s University and serves on the
St. Edward’s Alumni Association and Ballet Austin Guild.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
2011-Present LatinWorks Texas Lottery
2009-2011 | Caria Ferguson, Marketing Mama Fu's, Barracuda Networks
Consultant
Camden Property Trust, Dell, Hyatt, UTIMCO, Texas
- Department of Information Services (DIR),
A005-201 B3 AduErtising Layher USA, AT&T Executive Conference & Education
Center

CURRENT JOB DESCRIPTION

Manages the day-to-day business relationship with clients. Ensures the timely delivery of projects within the
agency’s creative standards and the client’'s needs. Responsible for the effective flow of information, keeping both
the agency and client constantly updated on the development of every assigned project. Involved in the creative
briefing and responsible for creating work orders, following up on projects, and ensuring timely delivery of assigned
projects within an agreed upon budget. Maintains the most current business reviews, competitive reports and
research summaries. Assembles weekly status reports and leads weekly status meetings with the client. Manages
budget approvals and timely agency invoicing and client payments. Adds value by identifying and monitoring key
consumer insights, market trends and the overall competitive environment

EDUCATION

St. Edward’s University, Austin TX, MBA, Global Commerce, Magna Cum Laude Graduate
St. Edward’s University, Austin TX, B.B.A., International Business, Cum Laude Graduate

REFERENCES

Zoe Anders, Senior Strategist/Director of Public Relations, MDS Advertising, (5612) 789-1048
Blaire Nicholson, Account Supervisor, MDS Advertising, (512) 970-2392
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Alvaro Cifuentes | LatinWorks
Agency Title: Assistant Account Executive ¢ Texas Lottery Title: Junior Account Executive

PROFESSIONAL PROFILE

Alvaro began his career at Omnicom Group, the world’s leading marketing communications company,
accumulating a wealth of knowledge across marketing and advertising disciplines practiced by Omnicom’s network
of agencies. As Programs Manager for Diversified Agency Services (DAS) — Latin America, he assisted in
managing client relationships for more than 200 agency partners and establishing a commanding presence in Latin
America for global networks such as Fleishman-Hillard, Ketchum, Porter Novelli and Rapp. He was also charged
with creating and executing programs that developed the talent, agency capabilities and best-practices sharing
tools for DAS while working with agencies’ leaders to excel in the network’s HUB vendor goals. He’s also
supported DAS multicultural agencies in the U.S. in advancing new business strategies and client relationships,
including in the creation of a new agency model that won the Nissan multicultural pitch in 2008. At LatinWorks,
Alvaro has put his project management experience to good use by ensuring that all print and radio projects for the
Texas Lottery are on strategy, meet deadlines and are within budget.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
2010-Present LatinWorks Texas Lottery
2005-2010 Diversified Agency Procter & Gamble, Nissan, Infiniti, AARP, Timberland, HP,
Services (DAS) Office Depot, Nestle, EatingWell, RIM, Arby’s

CURRENT JOB DESCRIPTION

Involved in the day-to-day operation of the account. Ensures the smooth running of the supply chain within the
agency. Focuses on short-term issues that require immediate action and supplies all necessary support to the
more senior members of the team. In charge of opening jobs, creating work orders, following up on the daily
progress of projects, and obtaining delivery dates for work orders. Responsible for being the point-person for the
finance team in all matters related to invoicing and payments.

EDUCATION

Boston Coliege, Wallace E. Carroll School of Management, B.S. in Marketing

REFERENCES

Carmen Baez, President — Latin America, Diversified Agency Services, (212) 415-2303
Brett Shevack , Founder/ CEO, Brand Initiatives Group, (212) 459-6611
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Christian Filli | LatinWorks
Agency Title: VP of Strategic Planning * Texas Lottery Title: Account Planner

PROFESSIONAL PROFILE

Christian is a creative strategist with a multi-cultural background and over 19 years of experience in leading key
global brands across multiple industries. He is of Swiss-Cuban origin, was raised in Brazil and spent half of his life
in Mexico, where he developed most of his professional career, before moving to Austin in February of 2011. His
previous assignments prior to joining LatinWorks included key leadership positions such as Managing Director for
Landor Associates (a global branding firm) and Marketing Director for Reebok (a leading sporting goods retailer).
At Landor, Christian was in charge of developing key client relationships in the Latin America region, including key
markets like Mexico, Brazil, Panama and Ecuador. While at Reebok, he oversaw all trade marketing, sports
marketing and media communication activities. Before being a sporting goods retailer, he spent over a decade at
advertising agencies, leading key projects for Procter & Gamble, Mars, Coca-Cola and Ford Motor Co., among
others.

Because he has lived in four different countries, is fluent in several languages, worked with multinationals for two

decades and traveled extensively across the world, Christian brings a uniquely global marketing perspective, a
very well suited skill for any brand that wants to be competitive in the evolving cultural context of the U.S..

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
. General Motors, Mars, Texas Lottery, PepsiCo, Domino’s,
20111-Pregent Dekiniianks Lowe’s, Kimberly-Clark, Post Foods
. Procter & Gamble, Mead Johnson, PepsiCo,
20092011 Landar Associates Banco de Guayaquil, Sigma Alimentos
2004-2009 Reebok Liverpool, Marti, Sears, Palacio de Hierro, Mr Tennis

CURRENT JOB DESCRIPTION

Leads a team of experienced strategists and communication planners who specialize in understanding consumer
attitudes and behaviors, as well as key market trends. Identifies insights and opportunities to help build the client’s
business, acting as a catalyst to convert information into inspiration for the development of creative ideas.

EDUCATION

Superior School of Advertising and Marketing (ESPM), Sao Paulo, Brazil, B.A.

REFERENCES

Mark Schaeffer, General Manager, Hoffman-Lewis, (314) 454 3400
Angela Roe, Brand Consultant, FutureBrand, (646) 641 8597
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Monica Sanchez | LatinWorks
Agency Title: Strategic Planning Group Directore Texas Lottery Title: Account Planner

PROFESSIONAL PROFILE

Monica leads strategic planning for key LatinWorks accounts, including Kimberly-Clark, Lowe’s, Domino’s and Post
Foods. Monica joined LatinWorks from Collider Media in Austin, TX, a company that delivers targeting parameters
for mobile advertising. Prior to working at Collider Media, Monica was with OLE Advertising as Lead Strategic
Planner, with brands such as Target and GE.

Having both an agency and a client background in the Hispanic and General Markets, Monica has brought
considerable insight and experience to LatinWorks. She was VP, Director of Internet Marketing and Advertising at
Citigroup, where she successfully doubled the number of accounts opened online for several businesses across
credit portfolios. Monica gained valuable CPG experience having worked at Procter & Gamble, where she was
responsible for brands as NyQuil, Pepto Bismol, Vicks, Pert Plus and Vidal Sassoon.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
200 Prsont | Latnre

2007-2010 Collider Media Mattel, Tracfone, 4-Info Mobile Alerts
2004-2007 OLE Advertising GE Financial Services, La Costefia, Alen Americas
1999-2003 Citigroup Citi Cards, Citi Financial, Citi Mortgages
1998-1999 InfoRocket Internal — Information Technologies
1997-1998 Prodigy Communications Best Buy, CompUSA, Hewlett Packard
1995-1997 Wunderman AT&T, IBM, American Express
1988-1995 Procter and Gamble Vidal Sassoon, Pepto Bismol, Pert Plus, NyQuil

CURRENT JOB DESCRIPTION

Mentors a team of strategic planners. Develops strategies by identifying research and insights that contribute to
consumer attitudes and behavior. Works collaboratively with account management and creative teams to formalize
recommendations that will provide guidance to clients. Consolidates research findings into a concise creative brief
to guide creative development that will drive marketing to a specific audience within an overarching strategic plan
that supports major marketing initiatives. Develops and implements specific research projects that assist in
achieving client’s business goals. Will also analyze competitive landscape positioning and messaging while staying
abreast of trends and strategic business opportunities for clients and the agency.

EDUCATION

University of San Diego, B.A. in Communication Studies and International Relations, Minor in International
Business

REFERENCES

Brent Gaskamp, President, Collider Media, (512) 917-5669
Lewis Goldman, CEO, New Media Consulting, LLC, (914) 450-4594
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Daniela Totah Bain | LatinWorks
Agency Title: Senior Strategic Planner * Texas Lottery Title: Account Planner

PROFESSIONAL PROFILE

Born in Buenos Aires and raised in Mexico City, Daniela joined LatinWorks four years ago and has worked as a
Senior Strategic Planner for accounts such as the Texas Lottery, Lowe’s, Kimberly-Clark and Bacardi. In her role,
she brings unique consumer insights to life by developing relevant creative briefs and core strategies to drive her
clients’ business forward. She has been an integral part of the team in both FY11 and FY12 annual planning for
the Texas Lottery as well as the lead strategic planner for numerous new product campaigns for this client.

Prior to LatinWorks, Daniela has spent time as an art director at Lowe’s Mexico. She also worked as a graphic
designer prior to starting graduate school. Daniela holds a Masters in Advertising from The University of Texas at
Austin.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

Texas Lottery, Kimberly-Clark, Bacardi,
Lowe’s Home Improvement

2005-2007 Colegio Hebreo Tarbut Graphic Designer

Coca-Cola, Bacardi, Nestle, MetLife, Renault, GE, Quaker
State, Pennzoil

2008-Present LatinWorks

2003-2005 Lowe’s Mexico

CURRENT JOB DESCRIPTION

Develops strategies by identifying research and insights that contribute to consumer attitudes and behavior.
Works collaboratively with account management and creative teams to formalize recommendations that will
provide guidance to clients. Consolidates research findings into a concise creative brief to guide creative
development that will drive marketing to a specific audience within an overarching strategic plan that supports
major marketing initiatives. Develops and implements specific research projects that assist in achieving client’s
business goals. Will also analyze competitive landscape positioning and messaging while staying abreast of
trends and strategic business opportunities for clients and the agency.

EDUCATION

The University of Texas at Austin, M.A. in Advertising (Account Planning & Consumer Behavior)
Universidad Iberoamericana, Mexico City, Mexico, B.A. in Graphic Design (Fine Arts Minor)

REFERENCES

Greg Knipp, CEO, Dieste, (214) 762-3513
Neal Burns, Professor, Advertising and PR, University of Texas at Austin, (512) 471-1101
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Sandra Rivera | LatinWorks
Agency Title: Assistant Strategic Planner « Texas Lottery Title: Assistant Account Planner

PROFESSIONAL PROFILE

Sandra works on several client accounts including Texas Lottery, Mars, Wrigley, Anheuser-Busch, Chevrolet, and
Dewars. Sandra supports the strategic planning team in completing external research on consumer behavior, data
analysis, and processing sales figures for use in various account initiatives. In addition, she helps define and
create target markets which have led to new strategic approaches for numerous brands. For Chevrolet’s recent
product launch, Sandra completed key industry research and data analysis that proved to be beneficial for the
brand.

Previous to LatinWorks, Sandra attended the University of Texas at Austin and received a Masters Degree in
Advertising, specifically in the area of Strategic Planning. During her studies, Sandra worked as a graduate
research assistant for several professors, completing research for companies including Texas Agriculture and The
Better Business Bureau Children’s Initiative. Sandra brings great insight, structure and creativity to her work.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

2011-Present LatinWorks Texas Lottery, Chevrolet, MARS, Dewars,
Anheuser-Busch, Wrigley
Graduate Researcher for:
University of Texas, Texas Agriculture and
Better Business Bureau

2007-2009 Digisonics Marketing Assistant

University of Texas at

4010 Austin

CURRENT JOB DESCRIPTION

Assists the more senior members of the strategic planning team by helping to identify insights and develop
recommendations. Works to identify strategic opportunities and collaborates with account management and
creative teams to formalize a strategy into concrete projects that are meaningful for clients. Consolidates research
findings into a concise creative brief to guide creative development that will drive marketing to a specific audience
within an overarching strategic plan that supports major marketing initiatives. Assists in analyzing competitive
landscape positioning and messaging while staying abreast of trends and strategic business opportunities for
clients and the agency.

EDUCATION

University of Texas at Austin, M.A. in Advertising, Concentration in Strategic Planning
Ithaca College, lthaca, NY, B.A. in Business Administration

REFERENCES

Dora Wu, Marketing Manager, Digisonics, (800) 940-3240
Dr. Jerome Williams, Professor, Rutgers University, (973) 353-3682
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Keisha Andrews | LatinWorks
Agency Title: VP, Media Strategy Director « Texas Lottery Title: Media Director

PROFESSIONAL PROFILE

As head of the LatinWorks Media Department, Keisha is responsible for bringing world-class media thinking to our
clients as an integral part of the overall strategic and creative development processes. Keisha has more than 15
years of experience in both Hispanic and General Market media plan development and execution, with a passion
for creating consumer touch points that engage the bilingual/bicultural Hispanic consumer. She has garnered solid
experience with blue-chip clients such as: Domino’s Pizza, Anheuser-Busch, P&G, General Motors, Marshalls and
T.J.Maxx, Heinz, Post Cereals, and Lowe’s Home Improvement.

WORK HISTORY
DATES COMPANY REPRESENTATIVE CLIENTS
Texas Lottery, Domino’s Pizza, Marshalls,
2004-Present LatinWorks T.J. Maxx, Heinz Ketchup,

PepsiCo, Post Cereals, Bacardi
Gateway Computers, Miller Brewing Company,
2000-2004 Starcom MediaVest Group Walt Disney Theme Parks, Suzuki Motors,

Starbucks, Chuck E. Cheese
Procter & Gamble (Charmin, Crest, Sunny Delight),
General Motors (Pontiac)

1997-2000 Bromley Communications

CURRENT JOB DESCRIPTION

Oversees the development of all media work produced for agency clients, as well as New Business opportunities.
Ability to think strategically, applying vast experience in developing media plans that include traditional, non-
traditional, and emerging media platforms. Consultant in strategic media matters to all internal Agency partners.
Along with peers in Account Management, develop and maintain strong relationships with both brand and media
management clients. Responsible for the evaluation, recommendation and implementation of necessary media
syndicated resources and tools. Core contributor to strategic client initiatives, drawing insight from research to
keep client and internal teams informed of the strategic media implications.

EDUCATION

University of Texas at Austin, B.S. in Advertising, Specialization in Media Planning via the Texas Media Group
program (founding member)

REFERENCES

Tim Sullivan, Vice President of Media, The Wendy's Company, (614) 764-3034
Luis Patifio, Sr. Vice President, Univision Television Group, (210) 242-7470
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Chloe King | LatinWorks
Agency Title: Media Buying Director « Texas Lottery Title: Media Director

PROFESSIONAL PROFILE

Chloe graduated from The University of Texas at Austin with a B.S. in Advertising. She then began working at
GSD&M Idea City in Austin, TX as a Media Buyer on Wal-Mart, MasterCard, Texas Lottery and several others
accounts. In 1996, Chloe moved to Dallas, TX and became a Media Planner at Temerlin-McClain, where she
created both national and local plans for Just My Size, Long John Silver's and Kings Dominion. Eventually, Chloe
moved back to Austin, TX to be the Media Director at the Lee Tilford Agency. As the Media Director, she
supervised and managed a multi-million dollar media budget and handled all media responsibilities for the
agency. In 1999, she returned to GSD&M as a Senior Buyer and spent almost ten years negotiating buys for
AT&T, BMW, MasterCard, DreamWorks and several other accounts.

In 2008, Chloe joined LatinWorks as the Media Buying Director and helped launch the new media department for
the Agency. Chloe has extensive background in negotiating, maintaining and posting buys for both general
market & minority demos for all media. In 2011, Chloe received the “Big Wigs 2011 Media Buyer of the Year”
award by the Austin AdFed.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
. Domino’s Pizza, Marshalls,
2008-Present LatinWorks H-E-B, St. Edward's University
AT&T, BMW, MasterCard, AARP, U.S.
1999-2007 GSD&M Air Force, DreamWorks, Wal-Mart,

Chili’s Grill & Bar, Pennzoil, and TXDOT
Woods Fun Center, EZ Pawn, Henna Chevrolet, Waco

SR e il S Tribune Herald, Antiqueland
1996-1997 Temerlin-McClain Just by %‘;SLng’mJn“igg Silvers,
1995-1996 GSD&M Wal-Mart, MasterCard,

Texas Lottery, Chili’s Grill & Bar

CURRENT JOB DESCRIPTION

Chloe will support the Media Director in the development of all media documents produced for Texas Lottery,
applying vast experience in developing Hispanic media plans that include traditional, non-traditional, and emerging
Hispanic media strategies. She is responsible for the execution, maintenance and performance of all media buys
placed by the agency on behalf of the Client. She consults in strategic media matters for Texas Lottery to Account
Management, Strategic Planning and Creative teams. Chloe is responsible for the evaluation, recommendation
and implementation of necessary media syndicated resources and tools and is a core contributor to strategic
Texas Lottery initiatives.

EDUCATION

University of Texas at Austin, B.S. in Advertising

REFERENCES

Mary Ellen Bruno, VP/Buying Director, GSD&M, (512) 242-4736
Michael McAlone, VP/Director of Sales, KTMD 47 Telemundo Houston, (713) 243-7744
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Annie Sarabia | LatinWorks
Agency Title: Senior Media Planner « Texas Lottery Title: Media Planner

PROFESSIONAL PROFILE

Annie has been in the media industry for five years, working on international brands such as Virgin Atlantic,
Summit Entertainment, LG Mobile and HSBC. Through her analytical approach to media, she has helped create
smart, cost-effective and strategic integrated media campaigns for her clients. While at LatinWorks, she has been
dedicated to the Texas Lottery account, primarily focusing on print planning as well as annual media planning.

Prior to joining LatinWorks, Annie lived in Sweden in order to work at an Internet start-up called Twingly, where she
conducted blog analysis for major fashion retail clients such as H&M. Before moving to Sweden, she worked at
MindShare Interaction in New York, where she helped launch the initial digital media campaign to for the first film
of the Twilight Saga and was part of the team that helped HSBC win their first Green Effie award with the “There’s
No Smali Change” campaign. While at Crispin Porter + Bogusky in Miami, she worked as a hybrid media Planner
on the Virgin Atlantic Airways account, in both traditional and digital media campaigns.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
2011-Present LatinWorks Texas Lottery
2010-2011 nFusion Comerica Bank, Taleo, AMD
2009-2010 Twingly AB Swedish Media Outlets
2007-2008 MindShare Interaction HSBC, Summit Entertainment, LG Mobile
2006-2007 Crispin Porter + Bogusky Virgin Atlantic Airways

CURRENT JOB DESCRIPTION

Consults in strategic media matters with all departments within the agency. Builds trusted relationships with clients,
media vendors and internal team members. Translates advertising/marketing objectives into sound media
objectives. Develops media strategies and tactics for assigned clients, including target audience research,
geographic analysis, competitive analysis and media mix development. Other responsibilities include
communication goals development, performance and metrics tracking, preparing media-related POVs, tracking,
analyzing and interpreting the results of advertising expenditures.

EDucATION

Teachers College, Columbia University, M.A. Computing in Education (in progress)
University of Texas at Austin, B.S. in Advertising

REFERENCES

Daniela De Simone, North American Media Manager, Reckitt Benckiser, (973) 404-2956
Marlene J. Rivera, Manager, Freelance, marsriver12@yahoo.com
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Celina Ramirez McGraw | LatinWorks
Agency Title: Media Planner « Texas Lottery Title: Media Planner

PROFESSIONAL PROFILE

Celina has been at LatinWorks for almost two years, and currently focused on Domino’s, T.J. Maxx and Marshalls
accounts. Previously, she was the lead day-to-day media planner on the Texas Lottery account, managing print
planning, and kick-starting the GM & EM print buying tasks. Celina has built and presented local media
recommendations based on market research and other media-related variables. She shares her consumer and
market research skills towards new business and other non-media clients, adding to her expertise of varying
industries.

Prior to LatinWorks, Celina completed agency internships at The Richards Group and DraftFCB, working on client
accounts including Home Depot, Kraft Foods, and PriceWaterhouse Coopers. Celina analyzed target audiences,
assisted in development of creative briefs and recommendations, and stayed abreast of consumer trends and
competitive media in accordance with the current market status. Her background in account planning has provided
further knowledge of approaching and identifying consumer insight and strategy.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
2010-Present LatinWorks Domino’s, Marshalls, T.J. Maxx
2008 The Richards Group Home Depot
2008 DraftFCB PriceWaterhouse Coopers, Kraft Foods, Gerber

CURRENT JOB DESCRIPTION

Consults in strategic media matters with all departments within the agency. Builds trusted relationships with clients,
media vendors and internal team members. Translates advertising/marketing objectives into sound media
objectives. Develops media strategies and tactics for assigned clients, including target audience research,
geographic analysis, competitive analysis and media mix development. Other responsibilities include
communication goals development, performance and metrics tracking, preparing media-related POVs, tracking,
analyzing and interpreting the results of advertising expenditures.

EDUCATION

University of Texas at Austin, B.S. in Advertising, Certifications: Latino Media Studies, Business Foundations
Program

REFERENCES

RP Kumar, Strategic Planning Director, JavelinDirect, (917) 992-3340
Fred Morris, Acquisition Marketing Manager, Time Warner Cable, (512) 486-0732
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Ashley Parker | LatinWorks
Agency Title: Junior Planner/Buyer « Texas Lottery Title: Junior Media Buyer

PROFESSIONAL PROFILE

In her time at LatinWorks, Ashley has been a hybrid planner/buyer in the media department. She has successfully
planned and purchased media on behalf of her clients, currently including H-E-B, Domino’s, Marshalls and
St.Edwards University. Ashley consistently receives praise for her work in recommending the best possible use of
media platforms in order to achieve client business objectives. She regularly assists the digital team in negotiating
and placing general market buys with Google, Austin Chronicle online, Monster and Careerbuilder for the St.
Edwards client. Prior to LatinWorks, Ashley worked on the Burger King, Coors Light, General Mills and Nestle
accounts at Bromley Communications in San Antonio. On these accounts she analyzed target audiences,
researched media developments and worked to understand consumer motivations.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
2009-Present LatinWorks H-E-B, Dominos, Marshalls, St. Edwards University
2008-2009 Bromley Communications Coors Light, Burger King, Nestle, General Mills

CURRENT JOB DESCRIPTION

Assists in the research that contributes to the development of robust media plans. With guidance from more senior
members of the media department, develops media strategies and tactics for assigned clients, including target
audience research, geographic analysis, competitive analysis, media mix development, and media POVs. Keeps
up-to-date on trade industry articles that are directly relevant to the agency’s media client categories and is the
point person for media competitive reporting, including downloading and analyzing competitive media information
from Nielsen AdViews and maintaining awareness of key competitive news through trade media. Negotiates rates
and places TV, Cable and Radio in markets nationwide and locally while ensuring media goals are met. Optimizes
effectiveness of media schedules by tracking all buy details including: guideline compliance, schedule
confirmation, discrepancy management, household delivery and posts for on-air buys.

EDUCATION

Texas State University, B.F.A. in Mass Communications

REFERENCES

Kim Chance, Media Director, Bromley Communications, (210) 244-2100
Jody Gibson, Texas State Professor, (512) 426-0088



Part 6 - Page 17 of 70

Monica Davis | The Davis Group
Agency Title: President and Founder « Texas Lottery Title: Media Director

PROFESSIONAL PROFILE

Monica is a well-respected figure in the Texas media industry, founding The Davis Group, Austin’s first media
planning and placement firm, more than 34 years ago. She has served hundreds of clients, from small, Austin-
based businesses to State of Texas agencies, and recognized international companies. Her experience covers
virtually every category and she is well-known for her unyielding integrity, professionalism and dedication to all
things media. Monica’s guidance has allowed The Davis Group to provide expert media advice and service in all
types of media — traditional and emerging — for longer than many media types have been in existence.

in October of 1978, Monica also founded Teleclip, Inc., Austin’s first news monitoring firm, and serves as President
of that company today. Monica is highly committed to her local community, serving on muitiple boards and staying
active with a variety of charitable organizations.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

Texas Child Protective Services, Texas Department of
Health and Human Services,
1978-Present The Davis Group Texas Department of Transportation (Vehicle Registration),
Texas Workforce Commission,
Time Warner Cable and hundreds of others.

1971-1978 Lacy & Associates Glaston Boat Company

CURRENT JOB DESCRIPTION

Leads the agency staff by overseeing all media planning and placement activity. Facilitates efficiencies and
focused strategies for each client. Supervises the development and reporting of media plans including traditional
and non-traditional platforms. Consults in strategic media matters with various agency partners and clients. One
of the lead contributors to strategic client initiatives, drawing insight from research to keep client and internal teams
informed of the strategic media implications.

EDUCATION

University of Texas, B.S. in Radio, Television, Film

REFERENCES

Tim McClure, Founder, GSD&M & Founder/CEO, Mythos Legends, (512) 242-4515
Delane Caesar, Director of Public Outreach, Texas Comptroller of Public Accounts, (512) 463-4122
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Tracy Arrington | The Davis Group
Agency Title: VP/Director, Strategy & Development « Texas Lottery Title: Media Director

PROFESSIONAL PROFILE

Tracy has been in the media industry for more than fifteen years, managing multi-million dollar media budgets for
many of the nation’s top advertisers. Her experience includes work with AARP, AT&T, BMW, MasterCard, New
Mexico Department of Tourism, Taco Bell, US Air Force and Wal-Mart. Tracy is expert in developing and executing
accountability and auditing processes to maximize time and cost efficiencies for her clients.

Prior to joining The Davis Group, Tracy spent more than a decade in the media department at Austin-based
GSD&M Advertising. While at GSD&M, Tracy planned and placed media for more than 40 clients, including the
Texas Lottery.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
Bailey Banks and Biddle, Green Mountain Energy,
2007-Present The Davis Group New Mexico Department of Tourism,

Schlitterbahn Waterparks, Taco Bell
AT&T, Bank of America, BMW, Brinker Restaurants,
1996-2007 GSD&M Dreamworks SKG, Pennzoil, Texas Department of
Tourism, Texas Lottery, US Air Force, Wal-Mart

CURRENT JOB DESCRIPTION

Manages internal, external and new business development efforts for the agency. Leads the agency staff by
overseeing all media planning and placement activity. Facilitates efficiencies and focused strategies for each
client. Supervises the development and reporting of media plans including traditional and non-traditional platforms.
Consults in strategic media matters with various agency partners and clients. One of the lead contributors to
strategic client initiatives, drawing insight from research to keep client and internal teams informed of the strategic
media implications.

EDUCATION

University of Texas at Austin, B.S. in Advertising

REFERENCES

Dirk Dozier, President/CEO, Austaco Ltd., (512) 327-4654
Pamela McKay, President/Market Manager, Clear Channel Media & Entertainment, (512) 684-7302
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Meenah Hulsen | The Davis Group
Agency Title: VP/Director — Political Media * Texas Lottery Title: Media Director

PROFESSIONAL PROFILE

Meenah has been in the media industry for more than twenty-five years and has a strong background with
regulatory, political, issue and non-profit advertising. She is also expert with consumer brands, spending years
setting media strategy for Circuit City Stores and CarMax. Meenah's experience with both political and non-
political clients is invaluable, as she is expert in navigating the media landscape to yield measurable results for
clients of all types.

Prior to joining The Davis Group, Meenah served as a Broadcast Buying Director at GSD&M Advertising,
overseeing media placements for AT&T’s Yellow Pages, Small Business and Regulatory efforts. Meenah spent
five years working with Circuit City and CarMax and more than a decade as a Media Strategist with two of the
nation’s top political agencies in Washington, D.C.

WORK HISTORY
DATES COMPANY REPRESENTATIVE CLIENTS
Children’s Advocacy Center of Texas, HAVA,
2007-Present The Davis Group Solar Power International, Texas Private College
Savings Plan (Oppenheimer Funds)

2000-2007 GSD&M AT&T

1995-2000 Circuit City Stores Circuit City Stores, CarMax
1990-1995 IEIER Al SnISERt Various political candidates

Research
1985-1990 Hamilton & Staff Political Various political candidates

CURRENT JOB DESCRIPTION

Oversees all planning and placement activity for political, issue, regulatory and non-profit clients. Facilitates
efficiencies and focused strategies for each client. Supervises the development and reporting of media plans
including traditional and non-traditional platforms. Consults in strategic media matters with various agency
partners and clients. One of the lead contributors to strategic client initiatives, drawing insight from research to
keep client and internal teams informed of the strategic media implications.

EDUCATION

American University, B.A. in Political Science

REFERENCES

Ben Nuckles, Vice President, Joe Slade White and Co., (312) 401-2511
Debi Bird, Director of Sales, National Cable Communications, (214) 392-2937
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Adam Keeton | The Davis Group
Agency Title: Senior Media Buyer/Planner  Texas Lottery Title: Media Planner

PROFESSIONAL PROFILE

Adam has worked in the media industry since 2003 and has a strong background planning and placing media
efforts on behalf of numerous State of Texas agencies. His consumer brands experience is also strong, having
worked with Inova Labs, Schlitterbahn Waterparks, Scott and White Hospital and Time Warner Cable. Though
Adam has a great deal of experience in markets nationwide, he is considered an expert on the State of Texas,
having worked in every DMA and being tasked with maintaining research files on Texas for The Davis Group so
that all agency team members have up-to-date information on media opportunities in our home state.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

The Austin American-Statesman, Autopartners,
Inova Labs, Lamb’s Tire and Automotive, Schlitterbahn
Waterparks, Scott and White Hospital,
2003-Present The Davis Group Texas Department of Agriculture, Texas Department of
Family and Protective Services,
Texas Department of Transportation (Vehicle Registration),
Time Warner Cable

CURRENT JOB DESCRIPTION

Specializes in advanced media analysis and historical media trending. Works in a leadership role planning and
placing print, outdoor, television, radio, and digital media. Translates advertising/marketing objectives into sound
media objectives. Consults in strategic media matters with key personnel on the account.

EDUCATION

University of Texas at Austin, B.S. in Advertising

REFERENCES

Renet Presas, former Assistant Director of Marketing, Austin American-Statesman, (512) 751-6377
Susan Jones, Marketing Coordinator, Inova Labs, (512) 617-1664
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Stephanie Freed | The Davis Group
Agency Title: Media Buyer/Planner * Texas Lottery Title: Media Buyer

PROFESSIONAL PROFILE

Stephanie has worked in the media industry since 2005 and though she has a great deal of experience with every
type of media as a hybrid planner/buyer, she is known as a print and outdoor guru. She has planned and placed
print and outdoor efforts on a multi-state level for Bailey Banks and Biddle and Telemundo, negotiating significant
savings for both clients versus rates secured by previous agencies. She has also overseen print and outdoor
placements throughout Texas for multiple clients, including the Better Business Bureau, the Blanton Museum, the
Bob Richardson Law Firm, the East Texas State Fair, the Paramount Theatre and Zed’s Restaurants.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

Bailey Banks and Biddle, the Better Business Bureau, the
Blanton Museum, the Bob Richardson Law Firm,
the East Texas State Fair, Green Mountain
Energy, the New Mexico Department of Tourism,
the Paramount Theatre,
Taco Bell, Telemundo, Zed’s Restaurants

2005-Present The Davis Group

CURRENT JOB DESCRIPTION

Specializes in advanced media analysis and historical media trending. Works in a leadership role planning and
placing print, outdoor, television, radio, and digital media. Translates advertising/marketing objectives into sound
media objectives. Consults in strategic media matters with key personnel on the account.

EDUCATION

University of Texas at Austin, B.S. in Advertising

REFERENCES

Erin Dufner, Senior Vice President - Communications, Better Business Bureau, (512) 206-2805
Stacey Fellers, Executive Marketing Director, the Paramount Theatre, (512) 692-0540
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Sergio Alcocer | LatinWorks
Agency Title: President & Chief Creative Officer » Texas Lottery Title: Creative Director

PROFESSIONAL PROFILE

Sergio’s progressive vision of multicultural advertising has made LatinWorks one of the hottest creative agencies in
the country, developing work for brands such as Chevrolet, Anheuser-Busch, Mars, Wrigley and Domino’s Pizza
amongst others. Through the years, LatinWorks has won a humber of prestigious awards in the US and
internationally.

Sergio’s journey into the Hispanic Market started in 1993 when he joined one of the original Hispanic agencies in
NYC. There he found a calling for ethnic marketing and anticipated it's phenomenal growth at a time in which

investing in multicultural marketing was far from a priority. Since then he has been associated with some of the
most successful campaigns in the space.

Prior to working in the USA, Sergio worked in Mexico, South America and the Caribbean for Leo Burnett and Y&R
developing regional campaigns for Procter and Gamble, Pepsico and Seagrams.

He holds an EMBA from the innovative Berlin School of Creative Leadership.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS
Anheuser-Busch, Bacardi, Chevrolet, Domino's Pizza, Fox
. Hispanic, Heinz, Kimberly-Clark,
1999 Frassnt LatinWerks Lowe’s Home Improvement, Mars, Marshalls, PepsiCo,
Texas Lottery, Wrigley
1998 KJS George W. Bush 1998 Governor campaign,
Rick Perry 1998 Lt. Governor campaign
1993-97 Castor Advertising Anheuser-Busch, Kmart, GMC, McDonald’s, Bayer
1990-1992 Young & Rubicam Sony, Colgate, National Brewery, KFC, Warner Lambert
Westin Hotels, Philip Morris, Seagram’s, Knorr,
1985-1990 Leo Burnett Procter & Gamble, PepsiCo, Heineken, Federal Express,
Kellogg's, Radisson

CURRENT JOB DESCRIPTION

Responsible for setting the highest-standard in creative product at LatinWorks. Mixes strategic insight, creative
thinking, and client needs to develop appropriate, relevant, engaging creative for the marketplace. Engaged in all
departments and agency workings through his dual role as President and Chief Creative Officer.

EDUCATION

Berlin School of Creative Leadership, Executive MBA
UNAM, Mexico, B.A. Political Science
New York University, Film Degree

REFERENCES

Chris Perry, VP, Global Marketing, General Motors, (313) 665-1684
Karen Kaiser, VP, Advertising, Domino’s Pizza, (734) 930-3030
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Norberto Zylberberg | LatinWorks
Agency Title: VP, Group Creative Director » Texas Lottery Title: Creative Director

PROFESSIONAL PROFILE

In Norbi’s 10 years at LatinWorks, he has touched almost every client account that has been at the agency. He's
garnered both national and international creative awards and executed numerous 360 campaigns that led to
increased sales results. Norbi is a highly-regarded creative in the industry having been asked on multiple
occasions to be on the jury for multiple national and international creative festivals. Norberto’s diverse background
includes both General Market and Hispanic expertise and is highly regarded as a Creative that can successfully
integrate both markets into a cohesive campaign. His creative experience and strategic insight across multiple
industries including retail, government, automobile and beverage accounts has elevated Norberto into a VP role at
the Agency. This high-level role has made him responsible for leading interdisciplinary teams comprised of
Creatives, Planners, Account and Media team members.

WORK HISTORY

DATES COMPANY REPRESENTATIVE CLIENTS

Texas Lottery, Anheuser-Busch, Domino’s Pizza, ESPN
Deportes, Hyundai, A&E, Fanta,
Post Foods, Lance Armstrong Foundation,
Fox Media, Mars, Wrigley
2000-2002 Aquigolf.com Buenos Aires Bank, Peugeot, Disney World

Santa Ana Winery, Yellow Pages Argentina/Telecom,

2002-Present LatinWorks

1998-2000 Biceps Advertising Erelvanet. MassLife

- Burger King, Puma, Banca Nazionale del Lavoro, Eagle
1997-1998 People Advertising g 9 Star International Life 9
1995-1996 J. Walter Thompson Ford, Unifon, Unilever

CURRENT JOB DESCRIPTION
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